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CHAPTER ONE 
(NOTICES, NOTICE OF HEARING, PRESS RELEASES) 





DECEMBER 4, 1987 
CURRENT PROCEEDINGS 
BEFORE 


ONTARIO SECURITIES COMMISSION 


5 ae me | eee) | meee pene i ewean ewan) (name ee aes iy anes) \eusees| somes) auing “Sunes, eaatin), seemms)/ametefgameas);'acae) conus “mun 4smmur 


Unless otherwise indicated in the date column, all hearings 
will take place at the following location: 


The Harry S. Bray Heariny Room 
Ontario Securities Commission 
Cadillac Fairview Tower 

Suite 1800, Box 55 

20 Queen Street West 

Toronto, Ontario 

M5H 388 


Telephone - 597-0681 Telex 06217548 
CDS TDX 76 


Late Mail depository on the 18th Floor until 6 Dem. 


Dec 7/87 
10.00 A.M. 


Dec 7/87 
11.00 A.M. 


Dec 8/87 
10.00 A.M. 


Deo 14/87 
10.00 A.M. 


Deer 15/ S57 
P20 U SP SM: 


Dec. 17/87 
(O20 CCA Mh. 


Jan 20/88 


Baywood Financial Investments Limited 
S20 
Mere. Ds MecKhay it avvenddancemior usivana. 


Panel: CS/MAT 

Calgroup Graphics Corporation Ltd. 
Seales 

Mresd. twohig in) attendance for Start. 
Panel: CS/MAT/PLW 

Discovery International Limited, Argon 
Financial Consultants Inc., Holly-Mark 
Distributors Inc. 

So1237 174 Ceontinwm natrom=becember 3, 1987) 
Messrs. J. Twohig and-&. MeDonalds in 
attendance fOr Stamm. 

Panel: CS/JWB 

Southam Inc./Selkirk Communications Limited 
Southam private agreement acquisition of 
aciita Ondl Shares Oneselki rk. 

Mira odeonlUrverealhadisbendance OF ss.cdnt tf. 
Panel: SMB/CS/JWB/MAT?/TER? 

Comaplex Resources International Ltd. 
Sivas: 
MeSSiaS ame 
HOT SARE ee 


GeO “andi bs 


Panel: SMB/PLW 


Selijdin Neim Sali 

S228 

Divers) GO anand: Ms aye. 
ACcendance for Start. 


Chapple in 


Panel: CS/JWB/MAT/TER 


United Financial Corporation, United Bancorp 


Walker in attendance 


102 00..A2M- Limited, United Financial Services Inc., United 
(or earlier, Financial Securities Corp., Unifinco Mortgage 
on reasonable Corporation and Transcanada Venture Capital Fund 


notice) Se continuing from November 20, 
Mee. da" TWOnTG Tnuetvendance form statt . 
Panel~ “CS/EHE 


Jan 28/88 Hearing and Review - Application for Registration 
10.00 A.M. as an Outside Director and Approval as a Shareholder 
of a Securities Dealer 
ce 
Mite WOWNGIneedt tendance for Statf. 


Panel: CS/JWB/MAT 


Feb/88 Walter Claudio Fantin 
Date to be Sole 
determined MS so aoe eu in atlendance mor stati. 


Panel: CS/JWB/TER/PLW 


Adjourned S. B. McLaughlin 
Sine die Sia 


Mee a OCKWOOdmInneaicendance tor OSC 


Panel: CS/MAT (tentatively) 


Adjourned Crownbridge Industries Inc., Consolidated 
Sine die Grandview Inc., Trackfinder Inc., Sandra 
Mary Goodchild and Gregory McGroarty 
Seilice 
Noe iGaKe I eateendanccefOr Stat 


Panel: CS/ATH 


Adjourned International Containers Inc. and 
Sine die The Barrons Leasing Company Limited 
toabe brought sis 

back on 10 Mise IWwohiGg iim attendance wor stat f - 
days notice, 

no later Panel: CS/PLW/SLW 

than Apr 4/87 


Adjourned Silver Bar Mines Limited 

Sine die s.123 (from November 20, 1987) 

to be brought Ms. S. Blake in attendance for staff. 
back on 5 

days notice Panel: JWB/PLW 
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DECEMBER 11, 1987 
CURRENT PROCEEDINGS 
BEFORE 


ONTARIO SECURITIES COMMISSION 


Unless otherwise indicated in the date column, all hearinys 
will take place at the followiny location: 


The Harry S. Bray Heariny Room 
Ontario Securities Commission 
Cadillac Fairview Tower 

Suite 1800, Box 55 

20 Queen Street West 

Toronto, Ontario 

M5H 3S8 


Telephone — 597-0681 Telex 06217548 


CDS TDX 76 


Late Mail depository on the 18th Floor until 6 p.m. 


Reference: Julie-Luce B. Farrell 
Secretary to the Ontario Securities Commission 


C46) 593-8212 


SCHEDULED HEARINGS 


Dec 14/87 
OS SUSAN s 


pee s15/ 37 
Cees 0r PM 


Dec 16/87 
11:00 A.M. 


Dec 18/87 
10200 Ar Mi. 


Jan 8/88 
i ORY C7 A es 


Jan 14/88 
OO AM 


Jan 20/88 
10.00 A.M. 


for. earlier; 
on reasonable 


notice) 


Southam Inc./Selkirk Communications Limited 
SS TOU Rese ce 

Mre J Turner Taieeterendance: for svar t-. 
Panel: SMB/CS/JWB/MAT/TER/FHC 


Comaplex Resources International Ltd. 


S223 
Messicsi UierGnOleedtiden.< BasWalker sin Tatrencgance 
for @SiGatr tt. 


Panel: SMB/PLW 


Crownbridge Industries Inc., Consolidated 
Grandview Inc., Trackfinder Inc., Sandra 
Mary Goodchild and Gregory McGroarty 


Sees 
Ms. S. Blake invattendance ror stati 
Panel: SMB/JWB/FHC 


Baywood Financial Investments Limited 


sucotzy Ceontini ngef rom Deeembert7s, ©6419 87) 
Mie ae Des Mackay sini bendance: Lor Sita ft.. 
Panel: CS/MAT 


Selijdin Neim Sali 


S220 

Mira. = Geola vain hse ps Chap phewin attendance .0r 
Scene 

Panel: CS/MAT/PLW 


Malouf & Moss Lawson 

SAO) Smid 

MSs PowChanplesingalrendanGge Tor, Suet 
Panel: CS?/PLW/TER 

United Financial Corporation, United Bancorp 
Limited, United Financial Services Inc., United 
Financial Securities Corp., Unifinco Mortgage 
Corporation and Transcanada Venture Capital Fund 
s.123 (continuing from November 20, 1987) 

Mia! (IWONLGTTR aptendance for-statt . 


Panel: CS/FHE 


Feb/88 
Date to be 
determined 


Adjourned 
Sine die 


Adjourned 
Sine die 

to be brought 
back on 10 
days notice, 
no later 

than Apr 4/88 


Adjourned 
Sine die 

to be brought 
back on 5 
days notice 


Walter Claudio Fantin 

Seog 

MS weer bake Int attendance for Start . 
Panel: CS/JWB/TER/PLW 

S. B. McLaughlin 

Siac 

Me liesockwood im attendance for OSC 


Panel: CS/MAT (tentatively) 


International Containers Inc. and 


The Barrons Leasing Company Limited 


Sel2a3 
Mis edealWwolig in ,attendance for staff. 


Panel: CS/PLW/SLW 
Silver Bar Mines Limited 
S5123) (ison NOVembenn cme 198%) 


MS te one OD lake- in, at.tendanceufor stetfe 


Panel: JWB/PLW 


a ee ee i eke) ee os ee eee 


: eee SPOPIOS- Suite 1800, Box/C.P. 55 
Ontario Commission des 548 Pe, Ba Olean Stine eee 
Securities valeurs mobilieres Toronto, Ontario 

M5H 3S8 


Commission de l'Ontario 


Telex 06217548 
TDX 76 
IN THE MATTER OF THE SECURITIES ACT 


R.S.O. 1980, CHAPTER 466 
AND 


IN THE MATTER OF 
ALEXIS LIMITED PARTNERSHIP 


NOTICE OF HEARING 
(Section 123 and 124) 


TAKE NOTICE that the Ontario SEeCUrULCIES 
Commission (the "Commisevow )° = willl hold a hearing 
pursuant sto: ‘sections 123) Jand) 124 of “the Securities Ace, 
Res. 0. 198006. 466) as tamended (the "Act ")* at "the offices 
oreTthe “Commissiow Von screw Doth froory” 20° “Queen” Stree 
West. Toroutoy Ontario. son “tuesday,” there 2o tim day cof 
December, JL987 26 232,00 on-e1o0cK, Ins “the, at ternoom = 0 bees oO 
soon thereafter as the hearing can be held; 


TO CONSIDER: 


a. pursuant to section 124 whether in the opinion of 
the "Commission, at is in the public dnterest “to 
order that ithe exemption from section 52 “of “the 
Act contained "in €lause 71(C1)Cd) of the Act doés 
not apply to the Alexis Limited Partuership «(ene 
(ractnership? ) pine tconuection with ts mropoded 
teaiance "Ot units (the “Units ) of “interest “in 
Gue Partnereniip: (py. Way Oty a  praévace” placement 
(the “Private Placement): 


oe whether it would be in the public interest to 
CruerT “under “section h2 or tie” Merce supjyect “£6 
such terms and conditions as the Commission may 
inpose. “Chat “trading in Units ‘in “connection with 
the Private Ptarement “ehall cease- and 


oe such further and * other” ‘order.° as “may appear 
appropriate; 


BY REASON OF THE FOLLOWING: 


iS fhe Partoershin ts 4 limited partnership «ander 


> Y . . 1 ry ’ 
4 > bi ~ + . \v » -- oy : = ’ 
me 0a tod een A, l } i , | 31 Ae | ’ j , ree 3 1d 


JS 
e 


Pursuant to the proposed Private Placement, 
each purchaser of Units in Ontario (the 
“Investor”™) will pay to the Partnership a minimum 
aggregate sum of $150,000. Of* this “anounc,. 457 
wild be contribuced to “the Partership in cash by 
the sluvesctor sand 55% wilds be. contributed in vcash 
CO) the Pb arienernciiip, by 4 third party lendanes Gehe 
“Lender” ) pursuant to a loan agreement (the “Loan 
Agreement”) between the Investor and the Lender; 


The terms of the Loan Agreement provide that the 
bavmestor=sihadiepledge his Units to the Uender as 
security “for repayment of “the* Loan and that the 
LecOurse- "fol =the m= Lender® “Shalit “be limited “to 
bed wiuzinewon thessecurity -of the Uni ts; 


The Lender under the Loan Agreement is Alexis 
Holdings Limited, a company subsisting under the 
laws of Guernsey and a party which appears to be 
related to the Partnership; 


Pursuant to the Loan Agreement and the terms of a 
separate option agreement (the Op 1.0 a 
Agreement”) among the Partnership and the Lender, 
the Investor has been granted, subject to certain 
CONGWeioOnSs, ~an “option “to “require “the Lender to 
purcnoase some’ or all of “his Units; 


Phe aprospectus, exemption “in clause. 71:01) ¢d) of 
tne “Act, “as * amended “by ‘section 19e of’ “the 
Reguvacrom runaer the "Act sand “as* stipulated “in 
Conmitsstou Policy “6.1 "Cthe Policy “Statement” ) , 
is available only where a purchaser of securities 
pays cash or assumes liabilities having a value 
or - weiov O00 on a present “value basis. Where the 
purchaser's commitment will not be immediately 
satwstied by a cash payment from the purchaser 
and Sine apuarechaser is not Certain, or virtually 
Cercain. tov be ‘called® upon’ to: maker payment the 
exemption is not available; 


The! provisions ‘of ‘the «Loan “Agreement and Che 
Opi_rou As reement. do oot, ‘satisty. the” requirements 


ofvtne Act “andthe Pobicy Statement; and 


Such turther aud other allegations as Counsel may 
advise:vand the Commission permit. 


AND TAKE NOTICE that any party to the proceeding 


may be represented by counsel of his choice; 


AND TAKE NOTICE that upon failure of any person 
fo. attend. at  Ghe time ©and place jaforesaid. that - thie 
hearing may proceed in the absence of such person and no 


further notice of the proceedings will be given to such 
person. 


DATED at Toronto this 23rd day of December, 1987. 


(7 fae 
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Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
eS: ene 20 Queen Street West 

securities valeurs mobilieres Torsne Ontano 

Commission de l|’Ontario MSH 3S8 


Telex 06217548 
TDX 76 


IN THE MATTERSOFR MIHE. SECURIT IES ACI; 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF CROWNBRIDGE INDUSTRIES INC. 


NOTICE OF HEARING 
(Sections 123, 124 and 140) 


WHEREAS by orders dated April 16, 1987, and April 29, 1987, 
the Ontario Securities Commission (the "Commission") ordered that 
all trading in the securities of Crownbridge Industries Inc. 
("Crownbridge") cease (the "Cease Trade Order"); 


TAKE NOTICE that the Commission will hold a hearing pursuant 
to sections 123, 124 and 140 of the Securities Act, R.S.0. 1980, 
c.466, as amended (the "Act"), at the offices of the Commission on 
the 18th Floor, 20 Queen Street West, Toronto, Ontario, on 
Thursday, the 17th day of December, 1987, at 10:00 o'clock in the 
forenoon or so soon after that time as the hearing can be held; 


TO CONSIDER: 


(a) whether it would not be prejudicial to the public 
interest to make an order under section 140 of the Act 
varying the Cease Trade Order to permit trading in the 
securities of Crownbridge, other than securities owned 
directly or indirectly by Gordon Cooper, Jennifer 
Cooper, Richard Cooper, Sandra Goodchild, Gregory 
McGroarty, Gordon Petursson, Lewis Taylor, The Blue Chip 
Market Advisor Inc., Trackfinder Inc. and their nominees 
and associates and, pursuant to section 123, to continue 
the order in all other respects; 


(b) pursuant to section 124(1) of the Act, whether, in the 
opinion of the Commission, it is in the public interest 
to order, subject to such terms and conditions as it may 
impose, that any or all of the exemptions contained in 
sections 34, 71, and 72 of the Act do not apply fo 
Gordon Cooper, Jennifer Cooper, Richard Cooper, Sandra 


Goodchild, Gregory McGroarty, Gordon Petursson, Lewis 

Taylor, The Blue Chip Market Advisor Inc., Trackfinder 
Inc. and their nominees with respect to securities of 

Crownbridge; and 


(c) such further and other order as may be appropriate; 


BY REASON OF THE FOLLOWING: 


1. The shares of Crownbridge have been cease traded since April 
16, 1987, in part, because of a lack of information about 
Crownbr idge; 

Qs Crownbridge has now undertaken: 


(a) to make full disclosure of its business and financial 
affairs to the Commission, the Alberta Stock Exchange 
(the "Exchange"), the Alberta Securities Commission (the 
WALSeCe |) and tseshanenolders. 


(b) to file with the Commission, the A.S.C. and the Exchange 
and to distribute to shareholders audited financial 
Statements for the ten-month period ended July 31, 1987; 


(c) to be directed by a board of directors independent of 
persons unacceptable to the Commission; and 


(d) to comply with the Act and all restrictions placed upon 
Crownbridge as a term of lifting the Cease Trade Order; 


ay Interinvest Finanz A.G., the majority shareholder of Crownbridge, 
has undertaken to place its Crownbridge shares in escrow in 
Ontario, upon such terms and conditions as are acceptable to 
the Commission, the A.S.C., and the Exchange; and 


4. Gordon Cooper, Jennifer Cooper, Richard Cooper, Sandra 
Goodchild, Gregory McGroarty, Gordon Petursson, Lewis Taylor, 
The Blue Chip Market Advisor Inc., Trackfinder Inc. and their 
nominees and associates are persons whose activities in 
respect of Crownbridge are under review by staff of the 
Commission. They are, therefore, at the present time, not 
acceptable to the Commission to act as directors of Crownbridge 
nor should they be permitted to trade their Crownbridge 
shares pending the outcome of the review. 


AND TAKE NOTICE that any party to the proceeding may be 
represented by counsel of his choice at the hearing if he attends 
or submits evidence thereat; 


AND TAKE NOTICE that upon failure of any party to attend at 
the time and place aforesaid, the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


gfe 
DATED at Toronto, this / day of December, 1987. 


ie 


Julie-Luce B. Farre 
Secretary to the Commission 





TO: Crownbridge Industries Inc. 


AND T0: Gordon Cooper 
Jennifer Cooper 
Richard Cooper 
Sandra Goodchild 
Gregory McGroarty 
Gordon Petursson 
Lewis Taylor 
The Blue Chip Market Adviser, Inc. 
Trackfinder Inc. 


AND TO: Interinvest Finanz A.G. 





Ontario 


Ontario Commission des 416/963- Pray ee ve 
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LNs TUES MATTERS OR ALBEE CUR DIES ACT; 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF NADIR SHAHBAZ ZULQUERNAIN 


NOTICE OF HEARING 
(SéChion con 


TAKE NOTICE that the Ontario Securities Commission (the "Commission") 
will hold a hearing pursuant to section 26 of the Securities Act, R.S.0O. 
1980, Chapter 466, as amended (the "Act") at its offices on the 18th Floor, 
20 Queen Street West, Toronto, Ontario on Friday the 29th day of January, 
1988 at 10:00 o'clock in the forenoon or so soon after that time as the 
hearing can be held; 


RO CONST DER: 


(a) pursuant to section 26 of the Act, whether in its opinion it is in the 
public interest to suspend, cancel, restrict or impose terms and 
conditions upon the registration of or reprimand the registrant Nadir 
Shahbaz Zulquernain ("Zulquernain"); 


UPON SUCH HEARING the Commission shall consider whether, in all of the 
circumstances set out below and such other grounds as counsel may advise 
and the Commission may permit, Zulquernain discharged the suitability require- 
ment in arranging for the leveraged purchase of mutual funds for his client. 


AND TAKE NOTICE that any party to the proceedings may be represented 
by counsel of his choice at the hearing if the party attends or submits 
evidence thereat; 


AND TAKE NOTICE that upon the failure of any party to attend at the time 
ana place aforesaid, the hearing may proceed in the party's absence and that 
party is not entitled to any further notice in the proceedings. 


1a 
DATED at Toronto this /Q day of December, 1987. 


-, V4 

ee hh 
Julie-Luce B. Farrell 
Secretary to the Commission 
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INTHE MATTER ORS T BE SECURITIES@ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF COMAPLEX RESOURCES INTERNATIONAL LTD. 
AND 


IN THE MATTER OF SCHAFFHAUSER KANTONALBANK, MONTENERO 
INTERNATIONAL COMPANY, SANLOS TRADING INC. AND ULRICH CHMIEL 


NOTICE OF HEARING 
(Sections. 100CG. 123" s124)) 


WHEREAS on the Ist day of December, 1987, the Ontario 
Securities Commission (the "Commission") ordered, pursuant to 
subsection 123(3) of the Securities Act, R.S.0. 1980, Chapter 466, 
as amended (the "Act"), that all trading in securities of Comaplex 
Resources International Ltd. ("Comaplex") cease forthwith for a 
pect Nae fifteen days from the date of the order (the "Temporary 
Order"); 


TAKE NOTICE that the Commission will hold a hearing at its 
offices on the 18th Floor, 20 Queen Street West, Toronto, Ontario 
commencing on Tuesday, December 15, 1987 at 2:30 o'clock in the 
afternoon or so soon thereafter as the hearing can be held; 


TO CONSIDER: 


(a) whether to extend the Temporary Order pursuant to subsection 
123(3) of the Act until this hearing is concluded or sufficient 
information is provided to the Commission; 


(b) whether it would be in the public interest to make an order 
under section 123(1) of the Act, subject to such terms and 
conditions as the Commission may impose, that all trading in 
securities of Comaplex cease until there has been full, 
true and plain disclosure of all facts relating to the 
securities of Comaplex and the Commission is satisfied that 
there has been compliance with the provisions of the Act; 


whether it would be in the public interest to cease trade 
the shares held directly or indirectly by Schaffhauser 
Kantonalbank ("Schaffhauser"), Montenero International 
Company ("Montenero"), Sanlos Trading Inc. ("Sanlos"), and 
Ulrich Chmiel ("Chmiel"), or alternatively to remove the 
trading exemptions of these parties pursuant to section 124 
of the Act, pending their compliance with the Act; 


whether to direct, pursuant to section 100c(1)(c) of the Act, 
that Schaffhauser, Montenero, Sanlos, and Chmiel comply 


with the requirements of Part XIX of the Act and the Regulations 


thereto; and 
such further and other order as may seem appropriate. 
BY REASON OF THE FOLLOWING: 


Comaplex is a reporting issuer in Ontario whose common shares 
are listed and posted for trading on The Toronto Stock 
Exchange. The issued and outstanding capital in Comaplex 
consists of 5,606,156 common shares. 


Schaffhauser is a Bank incorporated and registered under the 
laws of Switzerland. On November 29, 1987 Schaffhauser 
advised the staff of the Commission that: 


(i) it had acquired for its own account approximately 1.95 
million common shares of Comaplex; 


(ii) it had also acquired approximately 2.3 million common 
Shares for approximately 250 accounts that it either 
manages or has discretion in respect of; 


(iii) included in these 4.25 million common shares of Comaplex 


acquired by Schaffhauser are an undisclosed number of 
common shares held for the account of Montenero; 


(iv) the 4.25 million common shares acquired by Schaffhauser 
represent approximately 75% of the issued and outstanding 
common shares in Comaplex; 


(v) a senior Schaffhauser trading official, F. Spengler, 
acquired the common shares in Comaplex on behalf of 
Schaffhauser; Spengler appears to be an associate of, or 
otherwise controlled by, Chmiel; 


(vi) the 1.95 million common shares in Comaplex acquired by 
Schaffhauser for its own account constitute an illegal 
investment under the laws of Switzerland and must, as a 
result, be disposed of. 


2 


3k Montenero has advised the staff of the Commission that: 


(i) it holds approximately 1.0 million common shares in 
Comaplex; 


(ii) Chmiel owns 45% of its issued and outstanding shares 
and is the President and a director of Montenero; 


(iii) Chmiel is also the President and a director of Sanlos 
which owns approximately .44 million common shares in 
Comap lex; 


(iv) the 1.44 million common shares in Comaplex owned by 
Montenero and Sanlos represent approximately 25% of the 
issued and outstanding common shares in Comaplex; 


(v) Chmiel denies that any of the 4.25 million common shares 
of Comaplex acquired by Schaffhauser were purchased 
on his instructions. 


4. The available "public float" is unverifiable at present but 
appears to be less than 350,000 common shares. 


Sk Until December 3, 1987, Chmiel was a director of Comaplex. 


6. The common shares in Comaplex appear to have been acquired by 
Schaffhauser, Montenero, Sanlos and Chmiel without compliance 
with the take-over bid provisions contained in Part XIX of 
the Act. 


7.  Schaffhauser, Chmiel and Montenero appear to have failed 
to comply with insider reporting requirements set forth in 
section 102 of the Act. 


8. Chmiel and Montenero appear to have disposed of common 
shares in Comaplex without complying with section 71(7) of 
the Act and section 19c of the Regulation to the Act. 


9. Such further and other allegations as counsel may advise. 
AND TAKE NOTICE that any party to the proceedings may be 


represented by counsel of his choice at the hearing if he attends 
or submits evidence thereafter ; 


AND TAKE NOTICE that upon the failure of any party to attend 
at the time and place aforesaid, the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


DATED at Toronto, this vi day of December, 1987. 


bre 


Julie-Luce B. Farfell 
Secretary to the Commission 
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IN THE MATTER OF THE SECURITIES ACT 
R.S.0O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
SELKIRK COMMUNICATIONS LIMITED, 
SOUTHAM INC., CABLECASTING LIMITED, 
THE EATON SUPERANNUATION PLAN, 
THE EATON RETIREMENT ANNUITY PLAN, 
VIKING CANADIAN FUND, AND VIKING INTERNATIONAL FUND 


NOTICE OF HEARING 
(Section 100c, Section 123) 


TAKE NOTICE that the Ontario Securities 
Commission (the “Commissiion)> Vwillb?Phold a , hearing 
pursuant to sections 100c and 123 of the Securities 
Act, R.S.O. 1980 ,.chapter 466. as amended; (the LACte) 
at the offices of the Commission on the 18th floor, 20 
Queen Street West, Toronto, Ontario on Monday, the 14th 
day@ot December 1987 sat» 9:90! «0 “cllock* Fin’ the forenoon 
or so soon thereafter as the hearing can be held; 


TO CONSIDER: 


aka an application made on behalf of Southam 
Inc. ("Southam") pursuant to section 100c(2) 
of the Act for an order exempting Southam 
from compliance with sections 94 to 99 of the 
Act in respect of Southam's proposed 
acqaistédionel of! “certain (Class-A non-voting 
shares and warrants to purchase Class A 
non-voting shares of Selkirk Communications 
Limited ("Selkirk") owned by Cablecasting 
Limited ("Cablecasting”) and by The Eaton 
Superannuation Fund, The _ Eaton Retirement 
Annuity Plan, Viking Canadian Fund and Viking 
International Fund (the “Eaton Funds”) (the 
“transaction” ); 


2 Be Os whether or not an exemption from the 
requirements of sections 4 ato 699 of the Act 


pO IS ho 


AV 


contained in section, 92.G! ).Cc)y Of. themnct:, aaLs 
for any reason, unavailable to Southam in 
connection with the transaction; 


whether the Commission should make an order 
under Sip 100c(1)(c) restraining Southam, 
Cablecasting “and/or jthe, Eaton funds .rom 
completing the transaction; 


whether it would be in the public interest to 
Order under s. 123. oteuther Ace. supaect to 
such terms and conditions as the Commission 
may impose, that trading in connection with 
the transaction shall cease; 


such further and other order as may appear 
appropriate. 


BY REASON OF THE FOLLOWING: 


On ,November' v4\% 19873) Southam Ines, made an 
application’ tovithe Conmisisionvaunder, clase 
100c(2)(c) of the Act for an order exempting 
Southam from compliance with sections 94 to 
99° of the Act, That application was based 
upon the following facts: 


ae Southam is a reporting issuer under the 
Act. Tts¢@ shares: arepmrlistediton the 
Torontog pwMonitreals sand) Vancouver... Stock 
Exchanges; 


bs Sselkizk -is <allso (a \neporti ng, issuer under 
the: Act. As: ate Oct oberay 34. 19 Sil 6 
10,804,975 Class A non-voting shares and 
27,000, Class .B voting 4shares..of Selkixk 


were issued and outstanding. In 
addition, Selkirk had outstanding 
1,192,545 Warrants to purchase Class A 
shares; 

cy Prior to November, 1986, Southam held 


4,610,760 Class A_ shares. During the 
months of February to May, 1987, Southam 
acquired an additional 508,300 shares. 
As a result, Southam now holds 
approximately 42% of the issued and 
oustanding Class A shares of Selkirk on 
a fully ( diluted,» basis’. Lt=t:akeo holds 
400. Class B shares repbesenting 20% of 
the outstanding Class’ B shares and 
448,000 warrants of Selkirk; 


re On October ea Leas, Rogers 
Communications Inc. (“Rogers”) announced 
an intention to make an offer to acquire 
all.the Class A shares of Selkirk at a 


Prices .0.i0m Ss 35; 00-. pe ros s hase. Rogers' 
expression of interest was. conditional 
on all Class B shares being tendered to 
Rogers, the, .appnoviales sof gat he: . Sel kirk 
board of directors and appropriate 
regulatory approval. After the close of 
trading |) on, Octoberger2, 1987 Southam 
announced that it would not tender its 
shar ésigat 6 ~-the a.Rogers., proposal? and, fa 
Rogers bid was never made; 


On November 3.5 TOS7s, Southam and 
Cablecasting entered into an agreement 
to sell to Southam Cablecasting's 
629,500 Class A shares of Selkirk 
representing approximately 6.8% of the 
outstanding Class A shares and 30,800 


warrants. The price to be paid by 


Southam under the agreement was $26.50 
per Class A share and $9.75 per warrant; 


The agreement also provided that Southam 


-would provide to sCablecasting certain 


upside price protection which, inter 
alia, provided that “if [Southam were to 
sell the Selkirk shares acquired from 
Cablecasting within 18 months from the 
date of the agreement, aG sao price 
greater than that paid by Southam to 
Cablecasting under the agreement, 
Southam would pay Cablecasting an 
additional amount equal to the excess it 
received on the sale of the shares, less 
certain deductions; 





The ,opinition sof Burns Fry Limited, acting 
ony behalfs of Southam Inc., was that’ it 


Was, ,unable .to value the price protection 
provision because of the contingent 


nature of that payment. 


On November 9, 1987 Southam made a second and 
similar application in respect of the 
purchase of certain Class A non-voting shares 


of 


Selkirk held by the Eaton Funds. That 


application was based on the following 
additional facts; 


Ge 


On November 6, 1987, agreements’ on 
substantially the same terms and 
conditions as the Southam/Cablecasting 
agreements were entered into by Southam 
with each of the members of the Eaton 


Funds; 


In 2 ohose. agreements, ache, price, to. be 
Paia by Southam for the Eaton Funds 
holdings of oh 2 IB te Rs a 2 shares CSR cee 


Class. Ay Sshates) or. approximate byes .0 2,005 
the outstanding Class A shares) was 
$20.50 pel sitare, 


Cs The Eaton Funds were provided with upside 
price protection on substantially the 
same terms as that provided to 


Cablecasting. 


The trading range for the Class A_ shares 
during October and November, 1987 was as 
follows: 


VeL. P= 1691325200) = 852 7240 
Oets7 15—22° 299.00) = 934.00 CRogers™ Bid Period ) 
Het. 773-30" - WO. 408— 222° 00 
Nov.” —2-6 2500 


227. 00 


The trading range during October and November, 
1987 for the warrants was as follows: 


Ole Gr gt 1 A 8 20) er 


UCte hoa ce 127007 Fl 7e20"CRopers.. Bidererlod)) 
Novas 2 =2>6 42259 — 5.00 


The market price of the Class A shares and the 


Warrants «for ipurmposes ‘of “clause= 92(1)Ce). of 


the Act calculated for the twenty day period 
preceding the relevant private agreements is 
as* follows: 


Cablecasting Class A Shares 
calculated as at November 2, 1987 


Excluding Trading 
Bracess Drring 








Market Price PES-2 Rogers SLarrerrod, Wi 52 
$26.05 $29.95 See 2 a7 Eee Ws 


Cablecasting Warrants 


Excluding Trading 
Prices Duriog 








Market Price lh he 4 Rogers Bid Period Pies 
$9.39 SBOE LY $6.99 $8.04 


Eaton Funds Class A Shares 
calculated as at November 4, 1987 
hott enw dig Ris At i inhale Nb PSs Bit rk OE 


Excluding Trading 
Prices During 
Market Price Le Fey Rogers Bid Period 1h ew 


$25.57 $29.40 mond, <t D2 $26.36 





oe The appropriate method of calculation of 
market prices in accordance with ss. 164(1) 
of the Regulation to the Act is to exclude 
the. "period trom October 15-22, 8wnile the 
market price was affected by the Rogers bid. 
In, addition, it would” pe “contrary ~—to othe 
public DUCE rege to allow Southan, 
Cablecasting and the Eaton Funds to benefit 
from the higher prices in effect during that 
period. 


7. It would be contrary to the public interest 
and in breach of the requirements of Part XIX 
of the Act to allow a transaction to proceed 
which could result in consideration being 
paid to selling shareholders which is in 
excess of Miksa) ofoefthe,¢-market “price: as 
calculated for purposes of clause 92(1)(c) of 
the Act. 


8. Such further and other allegations as Counsel 
may advise and the Commission permit. 


AND TAKE NOTICE that any party to the 
proceeding may be represented by counsel of his choice. 


AND TAKE NOTICE that upon failure of any 
person sto attend ae the time and place aforesaid that 
the hearing may proceed in the absence of such person 
and no further notice of the proceedings will be given 
to such person. he 


DATED at Toronto ents 7 day of December, 1987. 
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INS THESMATITER OF: THESSECURET IES: AGT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF AN APPLICATION FOR REGISTRATION 
AS AN OUTSIDE DIRECTOR AND APPROVAL AS A 
SHAREHOLDER OF A SECURITIES DEALER 


NOTICE OF HEARING AND REVIEW 


(Section 8(2)) 


TAKE NOTICE that the Ontario Securities Commission (the 
"Commission") will hold a hearing and review pursuant to section 
8(2) of “the Séctrities AewwaR.S.0. 1980, Chapter 466, as amended 
(the "Act") at the offices of the Commission on the 18th FLOOm. 20 
Queen Street West, Toronto, Ontario on Thursday, the 28th day of 
January, 1988, at 10:00 o'clock in the forenoon or so soon after 
that time as the hearing can be held; 


TO CONSIDER: 


(a) a request by the Applicant that the hearing be conducted in 
camera; 


(b) a request by the Applicant for a hearing in review of a 
decision by the Director dated the 18th day of September, 
1987 which refused the Applicant registration as an outside 
director and approval as a shareholder of a securities 
dealer; 


AND TAKE NOTICE that the Commission will hear and review all 
of the evidence tendered at the hearing before the Director and 
Will consider any new evidence which counsel may advise and the 
Commission may permit; 


AND TAKE NOTICE that any party to the proceedings may be 
represented by counsel of his choice at the hearing if he attends 
or submits evidence thereat; 


AND TAKE NOTICE that upon failure of any party to attend at 
the time and place aforesaid the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


A 
DATED at Toronto, this “7 day of November, 1987. 


ie Vis Cure /f 


Julie-Luce B. Fapre 
Secretary to the Commission 
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TNMTRESMATNER OF THE SECURITIES ACT: 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF CALGROUP GRAPHICS CORPORATION LIMITED 


NOTICE OF HEARING 
(Section 123) 


TAKE NOTICE that the Ontario Securities Commission (the 


"Commission") will hold a hearing pursuant to section 123 of the 
Securities Act, R.S.0. 1980, Chapter 466, as amended (the "Act") 
at the offices of the Commission on the 18th Floor, 20 Queen 
Street West, Toronto, Ontario, on Monday, the 7th day of December, 
1987 at 10:00 o'clock in the forenoon or so soon after as the 
hearing can be held; 


ii) 


TO CONSIDER: 


whether it would be in the public interest to make an 
order under section 123(1) of the Act, subject to such 
terms and conditions as the Commission may impose, that 
all trading in the securities of Calgroup Graphics 
Corporation Limited ("Calgroup") cease for such period 
as may be specified in the order, 


to consider such further and other order as may be 
appropriate, 


BY REASON OF THE FOLLOWING ALLEGATIONS: 


On or about September 4, 1987, Calgroup issued a press 
release announcing that "financing for two feature films 
had been approved that day, which financing represented 
gross revenues to Calgroup of $18,000,000 (U.S.)." 
Additionally, the release announced that contracts for an 
additional three feature films, to be produced in Mexico, 
had also been signed. 


iii) 


iv) 


vi) 


vii) 


On or about September 10, 1987, Calgroup filed a Material 
Change Report with the Commission under section 74(2) of 
the Act. In this Report, Calgroup indicated that a letter 
of intent for the production of 20 film properties was 
Signed on August 14, 1987. It went on to state that on 
August 17, Calgroup had received a letter concerning the 
implementation of approved film projects in Mexico, and 
that on August 28, 1987 conditional contracts between Reid 
Chartwell Productions Inc. and (RCPI) a subsidiary of 
Calgroup and Midata Management Corporation ("Midata") had 
been approved. The report indicated that the first two 
film properties would result in Calgroup having gross 
revenues of $23,025,000 including an additional interest 
in any subsequent profits to be earned by the films. 


The report went on, on a confidential basis, to disclose 
certain other terms and conditions concerning the arrangements 
and the details of the monies to be paid in respect 

thereof. 


On September 16, 1987, Calgroup requested that its shares 
be halted on the Alberta Stock Exchange pending the 
completion of the financing arrangements referred to in 
their press release of September 3. This financing had 

not been completed notwithstanding that the press release 
stated "financing for the first two feature film properties 
having the working titles 'Bachelor Honeymoon' and 
'Maxmillion', has been approved today. Preproduction for 
the first of these pictures will begin later this month in 
Mexico." 


The staff of the Commission made repeated attempts to have 
Calgroup provide to it the terms, conditions and details 
of the movie contracts and financing arrangements. 
Notwithstanding these requests, Calgroup refused or was 
unable to provide substantiation of their statement in the 
press release that "financing has been approved today." 


The press release of September 16, 1987, concluded by 
stating "Calgroup will issue a new release containing 
details of this financing when completed and prior to 
requesting resumption of trading." 


On or about October 19, 1987, Calgroup requested that the 
Alberta Stock Exchange resume trading of its common shares 
following the dissemination of a press release that it 
made that day. The October 19, 1987 press release stated 
inter alia "total financing to be provided to Reid by 
Midata for the five films is $57,465,000 (U.S.). Total 
budgeted cost and fees to be paid by Reid are $49,750,000 


(U.S.), leaving Reid with net income of $7,715,000 (U.S.) 
prior to a share of potential distribution profits which 
cannot be forecast with any degree of accuracy at this 
time." The press release also indicated that certain 
conditions were required to be met prior to provision of 
the financing, including the provision of distribution 
agreements, completion bond committments, and script 
approval. The press release concluded by stating "management 
estimates that funds will be provided to Reid by Midata 
for the first film in about six weeks subject to the 
availability of creative talent, and all five films are 
scheduled for production over an 18 month period. " 


viii) The staff of the Commission again requested that Calgroup 
provide it with details and contracts respecting the 
financing arrangements. Despite repeated requests, 
Calgroup has refused or been unable to provide the staff 
with the materials requested. 


ix) On or about November 2, 1987, Calgroup again requested 
that the Alberta Stock Exchange halt trading in its shares 
Since it had been able to satisfy the staff of the Ontario 
Securities Commission concerning the adequacy of financing 
arrangements for the five motion pictures. In this 
release, Calgroup stated that it would request that 
trading be resumed when the Commission had been satisfied 
regarding the adequacy of the financing arrangements or 
when financing for the first of the motion pictures had 
been provided to Reid Chartwell Productions Inc. 


x) On or about November 17, 1987, further material was 
provided to the staff at the Commission concerning the 
financing arrangements for the films. The staff of the 
Commission again advised Calgroup that this material was 
not satisfactory in that there was no evidence to confirm 
the availability of funds to be advanced by Midata, or 
that funds were available at Midata's request by a lender, 
to provide the necessary film financing. 


xi) Calgroup continues in its failure or refusal to provide 
the Staff of the Commission with evidence to establish the 
financing arrangements alleged in the press releases of 
September 4, 1987, and October 19, 1987. 


xii) On or about November 23, 1987, the Commission was advised 
that the Alberta Stock Exchange would not maintain 
Calgroup's halt trade any longer and that the staff at the 
Alberta Securities Commission was seeking a cease trade 
order of Calgroup securities for failure to comply with 
the requirements of section 118 of the Securities Act, 
1981 Statutes of Alberta, Chapter s-6.1 as amended. 


M11) 


xiv) 


xv) 


Calgroup has failed to comply with the requirements of 
Sections 0/74: Wyeie(2)e (3 )ewand «(4)of athe: Act. 


It is in the public interest to cease trade the securities 
of Calgroup until such time as it substantiates the claims 
made in the press releases referred to above, or in the 
alternative, withdraws the press releases and states that 
financing arrangements are not in place as set out in the 
releases. 


Such further and other allegations as counsel may advise 
and the Commission permit. 


TAKE NOTICE that any party to the proceedings may be 


represented by counsel of his choice at the hearing if he attends 
or submits evidence thereat. 


AND TAKE NOTICE that upon failure of any party to attend 


at the time and place aforesaid the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


LO 
DATED at Toronto, this 30 day of November, 1987. 





Julie-Luce B. Farwell 
Secretary to the Commission 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF BAYWOOD FINANCIAL INVESTMENTS LIMITED 


NOTICE OF HEARING 
(Section 26) 


TAKE NOTICE that the Ontario Securities Commission (the 
"Commission") will hold a hearing pursuant to section 26 of the 
Securities Act, R.S.0. 1980, c. 466, as amended (the "Act") at the 
offices of the Commission on the 18th Floor, 20 Queen Street West, 
Toronto, Ontario, on Monday, the 7th day of December, 1987, at the 
hour of 10:00 o'clock in the forenoon, or so soon after that time 
as the hearing can be held: 


TO CONSIDER: 


(i) whether, in the opinion of the Commission, it is in the 
public interest to reprimand or to suspend, cancel, 
restrict or impose terms and conditions upon the 
registration of Baywood Financial Investments Limited; 
and 


(ii) such further and other order as may be appropriate in 
the circumstances; 


BY REASON OF THE FOLLOWING ALLEGATIONS: 


1. That Baywood Financial Investments Limited can no longer meet 
the minimum capitalization requirement conditions of registration 
according to section 95(1) of the Regulations made pursuant 
to the Act. 


AND TAKE NOTICE that any party to the proceedings may be 
represented by counsel of his choice at the hearing if he attends 
or submits evidence thereat; 


AND TAKE NOTICE that upon failure of any party to attend at 
the time and place aforesaid, the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


DATED at Toronto, this goer day of November, 1987. 


(We VOY 


Julie-Luce B. Faryell 
Secretary to the Commission 





OE William M. Brown 
Teplitsky, Colson 
Barristers & Solicitors 
70 Bond Street 
Suite 200 
Toronto, Ontario 
M5B 1X3 


Counsel for Baywood Financial Investments Limited 


AND TO: Michael R. Green 
Houser, Henry, Loudon & Syron 
Barristers & Solicitors 
Suite 2000 
145 King Street West 
Toronto, Ontario 
M5H 2B6 


Counsel for William Dressing 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF SELIJDIN NEIM SALI 


NOTICE OF HEARING 
(Sect oncon 


TAKE NOTICE that the Ontario Securities Commission (the 
“Commission") will hold a hearing pursuant to section 26 of the 
securities Act, R.S.0. I1980%" c.. 4665. as: amended (the, “Acts at. the 
offices of the Commission on the 18th Floor, 20 Queen Street West, 
Toronto, Ontario, on Monday, the 14th day of December, 1987, at 
the hour of 10:00 o'clock in the forenoon, or so soon after that 
time as the hearing can be held: 


TO CONSIDER: 


(i) whether, in the opinion of the Commission, it is in the 
public interest to reprimand or to suspend, cancel, 
restrict or impose terms and conditions upon the 
registration of Selijdin Neim Sali ("Sali"): and 


(ii) such further and other Order as may be appropriate in 
the circumstances; 


BY REASON of the following allegations: 


1. On July 22, 1986, Sali submitted a Form 4 Application for 
Registration as a salesman for A.C. MacPherson & Co. Inc. 
("MacPherson"), a securities dealer (the PADD LICAL IONS. 
ursuant to the Regulation enacted pursuant to the Act. 


ea Effective August 5, 1986 the Commission granted registration 
to Sali as a salesman employed by MacPherson. 


<7 Effective September 2, 1986, Sali's registration was transferred 
to Marchment & MacKay Limited ("Marchment"), a securities 
dealer. 


fre 


Effective September 29, 1987, Sali's employment with Marchment 
was terminated and his registration was suspended. 


In answer to question 8(A) of the Application with respect 
to employment history, Sali stated that from November, 1985, 
to May, 1986, he was unemployed. This statement was a 
misrepresentation in that Sali failed to disclose that, 
during the same period between November, 1985, and May, 1986, 
Sali was employed, for part of the time, by Guardian Capital 
of The Hague, Netherlands, and for part of the time, by 
United Consultants of Amsterdam, Netherlands. 


In answer to question 8(A) of the Application with respect to 
employment history, Sali disclosed that from October, 1985, 
to November, 1985, he had been employed by Timezone Corp. 
("Timezone") of Madrid, Spain, as an investment consultant. 


Sali is not suitable for registration because of his employment 
with Timezone about which the following is known: 


a) Sali did not attempt to learn who controlled Timezone. 


b) Sali'ts duties while employed by Timezone required him to 
sell securities over the telephone to individuals whose 
names and telephone numbers were provided to Sali by J. 
Gottlieb, Sales Manager for Timezone. Sali did not 
question how these names and telephone numbers were 
obtained. The individuals, whose names were given to 
Sali, were all Americans resident in the Middle East. 


c) Timezone did not sell securities to residents of Spain so 
as to avoid inquiries about its activities from Spanish 
authorities. Timezone did not sell securities to 
residents of the United States of America or Canada so as 
to avoid inquiries about its activities from the regulatory 
authorities in those jurisdictions. Sali knew Timezone 
would not sell securities to residents of these countries. 


d) Sali did not see a Prospectus or other statutory disclosure 
documents with respect to any of the securities he was 
selling and did not request to see a Prospectus or other 
Statutory disclosure documents. 


e) Timezone had 14 telephones available for use by salesmen. 


f) Many of the salesmen employed by Timezone worked under 
aliases. Sali did not question the practice of other 
salesmen of working under aliases nor did he learn their 
assumed surnames. 


stale 


g) Timezone sold only securities beneficially owned by 
Timezone and its associates. It rarely purchased 
securities from clients and did not sell securities on 
behialfeor ‘Clients. 


h) In summary, Timezone ran a "boiler-room" operation, 
selling highly speculative securities by way of high-pressure 
Sales tactics. 


Sali is not suitable for registration because oFenis employment 
with Guardian Capital about which the following is known: 


a) Guardian Capital is controlled by Mark Rash, Howard Rash, 
and Hanock Ulfan. Sali was offered employment by Hanock 
Ulfan. 


b) Sali did not make inquiries as to the suitability of 
taking employment with the Guardian Capital principals. 


c) Mark Rash and Howard Rash had been the senior officers 
and directors of Mark Rash & Co. Ltd., a registered 
securities dealer in Ontario, which surrendered its 
registration after it was alleged by staff of the 
Commission that Mark Rash & Co. Ltd. used improper sales 
techniques to sell securities of junior issuers. At the 
time Sali was offered employment by Hancoch Ulfan, Sali 
knew of the allegations against Mark Rash & Co. Ltd. 


d) Sali's duties while employed by Guardian Capital required 
him to sell securities over the telephone to individuals 
whose names and telephone numbers were provided to Sali 
by the owners of Guardian Capital. Sali did not question 
how these names and telephone numbers were obtained. 


e) Guardian Capital did not sell securities to residents of 
the Netherlands so as to avoid inquiries about its 
activities from Netherlands authorities. Guardian 
Capital did not sell securities to residents of the 
United States of America or Canada, so as to avoid 
inquiries about its activities from the regulatory 
authorities in those jurisdictions. Sali knew Guardian 


Capital had a policy of not selling to residents of these 
countries. 


f) Sali did not see any Prospectus or other Statutory 
disclosure documents with respect to the securities he 
was selling and did not request to see a Prospectus or 
other statutory disclosure documents. 


g) Sali only sold the securities of one issuer and he is 
unable to remember the name of the issuer. 


':} Guardian Capital had 6 or 7 telephones available for use 
by salesmen during the time of Sali's employment. 


i) During the term of Sali's employment, Guardian Capital 
Sold only securities beneficially owned by Guardian 
Capital and its associates. It rarely purchased securities 
from clients and never sold securities on behalf of 
clients. 


j) In summary, Guardian Capital ran a "boiler-room" operation, 
Selling highly speculative securities by way of high-pressure 
Sales*tactics. 


Sali is not suitable for registration because of his employment 
with United Consultants about which the following is known: 


a) Sali did not attempt to learn who owned United Consultants. 


b) Sali's duties while employed by United Consultants 
required him to sell securities over the telephone to 
individuals whose names and telephone numbers had been 
provided to Sali by United Consultants. Sali did not 
question how these names and telephone numbers were 
obtained. 


c) United Consultants did not sell securities to residents 
of the Netherlands, so as to avoid inquiries about its 
activities from Netherlands authorities. United Consultants 
did not sell securities to residents of the United States 
of America or Canada, so as to avoid inquiries about its 
activities from the regulatory authorities in those 
jurisdictions. Sali knew United Consultants had a policy 
of not selling securities to residents of these countries. 


d) Sali only sold the securities of one issuer and he is 
unable to remember the name of the issuer whose securities 
he was selling. 


e) Sali did not see a Prospectus or other statutory disclosure 
documents with respect to the securities he was selling 
and did not ask to see a Prospectus or other statutory 
disclosure document. 


f) United Consultants had 5 to 7 telephones available for 
use by salesmen. 


g) Most of the salesmen employed by United Consultants 
worked under aliases and Sali did not know their assumed 
Surnames. Sali did not question the practice of other 
Salesmen of working under aliases. 


h) United Consultants rarely purchased securities from 
clients and did not sell securities on behalf of clients. 


i) While employed by United Consultants, Sali earned sales 
commissions totalling 20,000 Dutch guilders in respect of 
sales made by Sali. Sali was paid 8,000 Dutch guilders 
for sales made by him while employed by United Consultants. 


j) In May, 1986, the premises of United Consultants were 
searched and documents were seized by the Amsterdam 
Municipal Police Fraud Bureau. Sali was found on the 
premises of United Consultants by the Amsterdam Municipal 
Police Fraud Bureau. They examined his passport and told 
him to leave the premises. 


k) In summary, United Consultants also ran a "boiler-room" 
operation, selling highly speculative securities by way 
of high-pressure sales tactics. 


AND TAKE NOTICE that any party to the proceedings may be 
represented by counsel of his choice at the hearing if he attends 
or submits evidence thereat; 


AND TAKE NOTICE that upon failure of any party to attend at 
the time and place aforesaid, the hearing may proceed in his 
absence and he is not entitled to any further notice in the 
proceedings. 


| hh 
DATED 5a HhOGOnMboO SAL hls Ab day of November, 1987. 


We howe 


Julie-Luce B. Farr 
Secretary to the Commission 





TO: Selijdin Neim Sali 
136 Perry Crescent 
Islington, Ontario 
M9A 1K7 


PRESS RELEASE 


CANADIAN OVER-THE-COUNTER AUTOMATED TRADING SYSTEM (COATS) 
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MONTHLY STATISTICS 
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Ref: Tom Petroff 
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PRESS RELEASE 


TORONTO - The Ontario Securities Commission announced today that 
it has received notification that an Applicant who had applied LOG 
an in camera hearing and review of a decision of the Director 
dated September 18, 1987 refusing registration as an cutside 
director and approval as a shareholder of a securities dealer 
wishes to withdraw the Application. As a result the hearing and 
review scheduled for January 28, 1988 will not be held. 


From: Ontario Securities Commission 

Ref: Julie-Luce B. Farrell 
Secretary to the Commission 
416-593-0300/0212 


CHAPTER TWO 
(DECISIONS: ORDERS, RULINGS) 
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Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
20 Queen Street West 


Secu rities valeurs mobilieres Terentia. Ontano 
Commission de l'Ontario MSH 3S8 
Telex 06217548 
IN THE MATTER OF THE SECURITIES ACT ow 
R.S.O. 1980, CHAPTER 466 
AND 
IN THE MATTER OF 
UNICORP CANADA CORPORATION 
ORDER 
(Clause 100c(2)(c)) 
UPON the appa oa e1.0n of Wit tsc.0. 15.) Canada 
Corporation @ UCC )) tomtne Outario wsecuriires Commission 
(the “Commission”) for an order pursuant to clause 


L00e 2) Ce) of the Securities Act (the “Act ) R.5.0. 519380), 
c. 466, as amended (the “Act") exempting UCC from the 
requirements (of Part XIX of the Act with respect 0 -a 
proposed transfer to UCC of 20,513,256 common shares (the 
“Shares") of Union Enterprises Ltd. from a wholly-owned 
Subsidiary of UCC, 


AND UPON it being represented to the Commission 
Ehae:: 


le UCG is an Outario corporation and: is a reporting 
issuer under the Act; 


208 “The Shares are Cu dne ait y owned by Unigas 
Investments Limited (“Investments”), an indirect 
wholly-owned subsidiary of UCC; 


oa Investments will amalgamate with Unigas 
Gorpotation and Uniicorp Canada Imc., (two “other 
wholly-owned subsidiaries of UCC, which companies 
will continue under the name of “Unicorp Canada 


dives 1 Gama beoGey) s 


4. Upon the amalgamation becoming ertective,” the 
Shares will be held by Amalco; 


Ss Amaleo intends to trauster the shares to nec. Cone 
oyramsieer 3) 


Gz The Transfer is a non-exempt take-over bid for 
the purposes Of Pat XIX of the vAcus 


J.- The Transfer does not result.iu any -changein. the 
level of indirect ownership by UCC in UEL. 


AND UPON the Commission! having Veonsidered the 
recommendation of staff; 


AND UPON the Commission being of the opinion tht 
it would notJbeciprequdics al fito ithe! publ teyuuterest to do 
SO; 


IT IS ORDERED pursuant to clause 100c(2)(c) of 
the Act that UCC be exempted from the requirements of 
Part XIX of the Act witimepescpeet "to: lthe Lranuster, 


December 5, 71987. 


a 
- 


vas ’ 
/ 
/ 


i 


ue / < Fe 
Va / Ve 
f z e ea) ioe f i ; 


Headnote 
Take-over bid pursuant to a bona fide corporate 


reoteanization, swheres level. of. of indirect ownership did 
not change exempted) trom: Part XIX of jihe Act. 


SedpitilesvAct. sReG7OemeLoo0 Cc. 46060, asmwam., SS. 100c(2)iCc) 
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Ontario Commission des 416/963- ee 
Securities valeurs mobilieres Toronto, Ontario 
Commission de |’Ontario M5H 388 


Telex 06217548 
Way. Ws 


IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, 1982 
S.0. 1982, CHAPTER 4 


AND 


IN THE MATTER OF 
POTASH COMPANY OF AMERICA, INC. 


ORDER 
(Section 189) 


UPON the application by Potash Company of 
Anerica, Ines Cthe "Applicant”™) to the Ontario Securities 
Commission (the "Commission") pursuant to subsection 
1396) sof the Business Corporations AcE.) 19825 Siw uae. 
c, 4, as amended, (the “OBCA") for an order exempting the 
Applicant, Rio Algom Lamited ("Rio Alzom=?) endeeytooUs 
Ontario Inc. ("RioSub”"), a wholly-owned subsidiary of Rio 
Algom, from the requirements of Section 189 of the OBCA 
in respect of the transaction hereinafter described; 


AND UPON it appearing to the Commission, on the 
basis of the application and material filed, that: 


1. The Applicant is incorporated under the OBCA and its 
authorized capital consists of an unlimited number of 
preferred shares, issuable in series and an unlimited 
number of common shares of which 1,200,000 preferred 
shares designated as $2.50 Voting Convertible 
Preferred Shares, Series 1 (the "Series 1 Preferred 


Shares") and 10,753,428 common shares are issued and 
outstanding; 


2. RioSub owns all of the 105.735 2428 issued and 
outstanding common shares of the Applicant. None of 
the Series 1 Preferred Shares is owned by Rio Algom 
er ate affiliates. The holders of the Series 1 
Preferred Shares are entitled to notice of and to 
attend and vote at all meetings of shareholders of 
the Applicant. Each Series ] Preferred Share 
entitles its holder to a number of votes equal to the 
number of common shares into which such Series 1 


Preterred Share sic Scomvertibie af “the stime of the 
meeting. At the date hereof, the Series 1 Preferred 
Shares are Converttplc, at the option <of the holders 
into an aggregate of 1,500,000 common shares of the 
Applicant being a conversion ratio of 1.25 common 
shares for each Series 1 Preferred Share; 


The Applicant is proposing to amalgamate (the 
“Amalgamation” ) with Rao aD pursuant to the 
provisions of the OBCA with the result that: 


(a) All of the common shares of the Applicant held by 
RioSub will be cancelled as required pursuant to 
subsection 174(2) of the OBCA; 


Cb) All of the common shares of RicSub held by Rio 
Algom will be exchanged for common shares of the 
amalgamated corporation (the "Amalgamated 
Corpo bat on i 


(c) The holders of Series 1 Preferred Shares will 
receive one Gir) redeemable, retractable, 
convertible Second Preference Share, Series B 
("Series 8B "Preterence “Share ) cor Rio “Algom tor 
each Series 1 Preferred Share held by then; 


(d) Any holder of Series 1 Preferred Shares_ who 
converts all or part of such shares into common 
shares of the Applicant prior to the effective 
date of the Amalgamation, Wariein. on the 
Amalgamation, receive Pout (4) Series B 
Preference Shares of Rio Algom for each five (5) 
such common shares held by him and a cash payment 
in respect of fractional interests; and 


(e) Each Series B Preference Share will, for a period 
of approximately 60 days following issuance, be 
convertible into one common share of Rio Algom (a 
“Rio” Algom “Common” Share > at “the ‘option “of the 
holder or be retractable at $18.00 at the option 
of the holder. All Series B Preference Shares 
outstanding on the expiry of the conversion and 
retraction period will be redeemed by the 
Appiacant "at ijsls 200 “per-share « The Series B 
Preference Shares will not be entitled to 
dividends; 


Rio Algom is a “reporting issuer under the Securities 
Ket. "R.S.0. 1980 ce. 466° as “amended “(the “"Sectrities 
Act oand- 1s not on the dist of “defaulting reporting 
issuers maintained pursuant to subsection 71(9) of 


Phe «Securities “Act. The Rio Algom Common Shares are 
listed on The Toronto Stock Exchange, the Montreal 
Exchange and the American Stock Exchange and are 
participating Securities within the meaning of 
Section 89 -jof.the OBGA ,and are’ not itmited “in “any 
circumstances in the extent of their participation in 
earnings of Rio Algom or in Pes assets upon 
liquidation or winding-up subject to the prior rights 
of other classes or series of shares; 


The -Applicapt mist. (cally .a, spechaljymeetime « (ole 
"Meeting") of the holders of its common shares and 
its Series l Preferred Shares to consider and approve 
the Amalgamation; 


Pursuant. to. subsection. 6/564) sof, ,.the. OBCA, the 
resolution authorizing the Amalgamation must be 
passed by the affirmative votes of the holders of at 
least 66-2/3% of the common shares and Series 
Preferred Shares of the Applicant represented at the 
Meeting and voted thereon as a group and in addition, 
by dehe afifimrmative.votes of the holders lof .at least 
66-2/3% of the Series 1 Preferred Shares represented 
at the Meeting and voted thereon separately as a 
class; 


Purstant «to “sectdiom 1:84. of ithe, OBCA, any gshareholder 
of. the, ,Appliicant..who; adissents. ins. respec sort .the 
Amalgamation is entitled, upon compliance with the 
appropriate procedures, to be paid by the Amalgamated 
Corporation the fair value of the common shares and 
Series 1 Preferred Shares held by hin; 


Burns Fry Limited has delivered to the directors of 
the. Applicant.j. 4 «valuation, of the. Series sPreterred 
Shares, stating that in its opinion, as at November 
Of, pest «the, Haire value of. ehhe~ Series: ol. aPretansed 
Shares was approximately $12.25 to $15.50 per share; 


The Series B Preference Shares are limited in the 
extent of their) pantiainattons in earnings bo», a 
greater extent than the Series 1 Preference Shares, 
in that the Series B Preference Shares are not 
entitled to dividends and the Amalgamation therefore 
may technically constitute a going private 
transaction within the meaning of section 189 of the 
OBCA, notwithstanding that each holder of a Series 1 
Preferred Share is immediately entitled to acquire a 


participating share of Rio Algom upon the 
Amalgamation; 


AND UPON the Commission being of the opinion that 


to do so would not be prejudicial to the public interest; 


IT IS ORDERED, pursuant to section 189 of the 
OBCA, that the Applicant is exempted from the 
requirements of section 189 of the OBCA on the condition 
that the Series B Preference Shares are of at least 


equivarent Valuemtosuthesoeries. | Preferred shares, within 
the meaning of section 189 of the OBCA. 


lh 
DATED at Toronto this [Yo of November, 1987. 





Headnote 





Tratisaction providing public shareholdérs wit option to 
receive Cash OY a participating share of equivalent value 
not treated as goine private Eransacrtion for purposes soT 
5s.) Lod of OBGA — Transactionemigut see chniecal) Vavewa ee 0.1100 
private transaction because preference shares offered do 
not Ca Tiny comparable dividend rate to presently 
Oltstanding sSecuritwes. —. “Preferred shares | iscued son 
amalgamation merely a mechanism to provide the option to 
shareholders referred to above. 


Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
nae nad 20 Queen Street West 

Securities valeurs mobiliéres Toran Onans 

Commission de l'Ontario MSH 388 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF NESBITT, THOMSON INC. 


OuReD Ber 
(Section 82) 


UPON the application of Nesbitt, Thomson Inc., a corporation incorporated 
under the laws of Canada, to the Ontario Securities Commission (the 
"Commission") for an order pursuant to section 82 of the Securities Act, R.S.0. 
1980, c. 466, as amended (the “Act"); 


AND UPON it being represented that Nesbitt, Thomson Inc. now has fewer than 
fifteen security holders whose latest address as shown on its books is in 
Ontario; 


AND UPON the Commission being satisfied that to grant this order would not 
be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Act that Nesbitt, Thomson Inc. 
is deemed to have ceased to be a reporting issuer for the purposes of the Act; 


( 


DATED at Toronto this UE day of December, 1987. 





Headnote 


Issuer deemed to have ceased to be reporting issuer under the Act. 


Statutes Cited 
Securities Acti, R.S.0. 1980, c..°466, (as came, Ss Oa. 
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Ontario 416/963- Suite 1800, Box 55 
Securities 20 Queen Street West 
aie = Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF HEARTLAND EQUITY FUND, 
HEARTLAND GROWTH FUND, AND 
HEARTLAND BOND FUND 


OFR DEER 


(Subsection 61(5)) 


UPON the application of Merritt Easton Rae Management Ltd. (the 
"Manager"), the manager of Heartland Equity Fund, Heartland Growth 
Fund, and Heartland Bond Fund (the “Funds") to the Ontario Securities 
Commission (the "“Commission") for an order pursuant to subsection 
61(5) of the Securities Act, R.S.0. 1980, c. 466, as amended, (the 
Conese 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON the Manager having represented to the Commission that: 


is the Funds are unincorporated open-end mutual fund trusts 
established under the laws of Ontario by a Declaration of Trust 
dated December 29, 1986, as amended; 


de on December 31, 1986 the Director issued a preliminary receipt 
for a preliminary simplified prospectus and annual information 
form in respect of the units of the Funds and on May 14, 1987 the 
Director issued a final receipt for a simplified prospectus and 
annual information form (the “Prospectus") qualifying the units 
of the Funds for distribution in Ontario; 


35 the lapse date referred to in subsection Stil) of the “Ace in 
respect of the Prospectus is December ene peal bys a2 A 
4. the year end of each of the Funds has been established as 


December 31 in each year; 


56 if the lapse dated is not extended the Funds will be required to 
make the prospectus filing contemplated by subsection 61(2) of 
the Act without having available the Fund's financial statements 
for the year ended December 31, 1987; 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest; 


It IS ORDERED pursuant to subsection 6G1(5) of the Act that the 
time periods provided by subsection 61(2) of the Act, as they apply to 
the distribution of mutual fund units of the Funds pursuant to the 
Prospectus are hereby extended to the times that they would be if the 
lapsé date for the. -distributicn) of mutualgtund winits of the Funds 
pursuant to the Prospectus was April 30, 1988. 


DATED at Toronto this /|7 ™~ day of December, 1987. 





Headnote 


Subsection 61(5) - Order extending times provided by subsection 61(2) 
to those applicable if the lapse date for the distribution of units of 
the Funds was April 30, 1988 in order to allow for preparation and 
filing of audited financial statements. 


Statutes Cited 


PeEcurLEdes YACt, PROM S4 O48 1980; 9erags66, faspiamd, oss. 61(1), 61(2) and 


Se eS Ee a eee 


- ; : 416/963- Suite 1800, Box/C.P. 55 
Ontario Commission des spi eileen 


Securities valeurs mobilieres Toronto, Ontario 
Commission de /’Ontario M5H 388 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF FALDO MINES & ENERGY CORP. 


ORDER 
(Clause 79(b) (iii)) 


UPON the application of Faldo Mines & Energy Corp. (the "“Issuer"), a 
corporation incorporated under the laws of Ontario, to the Ontario Securities 
Commission (the "Commission"), for an order pursuant to clause 79(b)(iii) of the 
Securities Act, R.S.0. 1980, c. 466, as amended (the "Act") and Commission 
Policy 2.6 exempting the Issuer from the requirements of sections 76 and 78 of 
the Act; 


AND UPON being satisfied that to do so would not be prejudicial to the 
public interest and that in the circumstances of this particular case there is 
adequate justification for so doing; 


IT IS ORDERED pursuant to clause 79(b)(iii) of the Act that the Issuer is 
exempted from the requirement to file pursuant to subsection 76(1) and from the 
requirement to send pursuant to section 78 of the Act, interim financial 
statements for each of the first and third quarters of each of its financial 
years provided that: 


1. This exemption shall be approved at the next annual meeting of 
security holders of the Issuer by a majority of the shares that are 
represented and voted at such meeting and the result of such vote 


shall be reported to the Commission in writing within ten business 
days of the meeting; 


“ae This exemption shall terminate thirty days after the occurrence of a 
material change in the affairs of the Issuer unless the Issuer 
satisfies the Commission that the exemption should continue. 


ims 
DATED at Toronto this {7 day of December, 1987. 


a =a 


A, tak Wee: 
i 





Headnote 


Issuer exempted from the requirements in subsection 76(1) and section 78 of the 
Act to file and distribute interim financial statements for the first and third 
quarters of each financial year. Exemption must be approved by security 
holders. Exemption terminates thirty days after the occurrence of a material 
change in the affairs of the Issuer unless the Commission is satisfied that 
exemption should continue. 


Statutes Cited 


Securitves Act, R.S.0.- 1980. c. 466. as am... SS. 76. 7/8, 79(b) (111). 


Policies Cited 


Oe5sG.ehOr Ney 42.6% 


aes : Suite 1800. Box/C P55 
Ontario Commission des ore oy ea Street West 
Securities valeurs mobilieres Toronto. Ontario 


, M5H 386 
Commission de /Ontario 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF PERPETUAL GROWTH FUND - V LIMITED 


ORDER 
(Section 109) 





UPON the application of Perpetual Growth Fund - V Limited (the "Fund"”) to 
the Ontario Securities Commission (the "Commission”) for an order pursuant to 
section 109 of the Securities Act, Kk.f.9. 1980, c. 466, as amended (the “Act”); 


BND UPON reading the application and the recommendation of the staff of 
the Commission; 


AND UPON the Fund having represented to the Commission that: 
i. the Fund is a mutual fund corporation created by articles of 


incorporation dated February 25, 1987 and governed by the Canada 
Business Corporations Act; 


N) 


the Fund will, upon a receipt having been granted for the prospectus 
of NIM and Company, Limited Partnership - 1988, be a reporting issuer 
under the Act, the Securities Act (Quebec), the Securities Act 
(Alberta), the Securities Act (Nova Scotia) and the Securities Act 
(British Columbia); 


3. MD Management Limited ("MD") is the investment manager of the Fund; 


4. MD is also the investment manager of CMA Investment Fund ("CMA”) and 
MD Growth Investment Limited ("MD Growth"); 


uw 
. 


CMA and MD Growth are both reporting issuers under the Act and neither 
is in default of any requirements of the Act or Regulation thereto; 


6. MD receives investment advice from some of the same and related 


investment advisors with respect to the investments of the Fund, CMA 
and MD Growth; and 


7. the Fund, CMA and MD Growth share common investment objectives; 


AND UPON it appearing to the Commissicn that the investment by the Fund in 
securities of CMA and MD Growth would be in contravention of clause (hb) of 
subsection 107{2) of the Act 


AND UPON the Commissicon heing satisfied that the proposal of the Fund to 
invest in securities of CMA and MD Gronth represents the business judgement of 
responsible persons uninfluenced by considerations oather than the best 
interests of the Fund; 

If IS ORDERED pursuant to section 109 of the Act that clause 107(2)(b) of 
the Act does not apply te the Fund investing its assets in securities of CMA 
and MD Growth subject to the following terms and conditions: 


A. CMA and MD Growth comply with the requirements af OSC Policy Statement 
Ne. li.1l; and 


B. CMA, MD Growth and the Fund continue to be managed by MD. 
» TR 
DATED at Toronte this /@ day of October, 1987. \ 
- 
< ; , 7 f - 





‘tLe cof _ C /-hasté 1 faces 


Headnote 


Section 109 - Order granted to allow applicant to invest in securities of 
related mutual funds; applicant having investment policies consistent with 
those of related mutual funds. 





Securities Act, R.S.O. 1980, c. 466, as am., ss. 107(2Z)(b), 109. 
Policies Cited 


OSC Policy 1l.1(F). 








20 Queen Street West 


Securities valeurs mobilieres Toronto, Ontario 
Commission de /’Ontario M5H 3S8 
Telex 06217548 
TDX 76 


TN. THES MAR TERVOG SFHESSECURITIES gAGi 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF THE BUSINESS CORPORATIONS ACT, 
S.0. 1982, CHAPTER 4, AS AMENDED 


AND 


IN THE MATTER OF 
CONSUMERS DISTRIBUTING COMPANY LIMITED 


ORDER 
(Securities Act - Section 82 and 
Business Corporations Act, 1982 - Subsection 1(6)) 


UPON the application of Consumers Distributing Company 
Limited, a corporation amalgamated under the laws of Ontario, to 
the Ontario Securities Commission (the "Commission") for an order 
pursuant to section 82 of the Securities Act, R.S.0. 1980, c. 466, 
as amended (the "Securities Act") and subsection 1(6) of the 
Business Corporations Act, S.0. 1982, c. 4, as amended (the 
VOBGA Ue 


AND UPON it being represented that Consumers Distributing 
Company Limited now has fewer than fifteen security holders; 


AND UPON the Commission being satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Securities Act 
that Consumers Distributing Company Limited is deemed to have 
ceased to be a reporting issuer for the purposes of the Securities 
ACts 


AND IT IS FURTHER ORDERED pursuant to subsection 1(6) of the 
OBCA that Consumers Distributing Company Limited is deemed to have 
ceased to be offering its securities to the public for the 
purposes of the OBCA. T 


Yh 
DATED at Toronto this 1b day of December, 1987. 






Headnote 

Issuer deemed to have ceased to be reporting issuer under Securities Act 
and deemed to have ceased to be offering its securities to the public 
under the Business Corporations Act. 

Statutes Cited 

Seciivities Act, R.S.0. 1980. c. 466, as amended, s. 62 


Business Corporati onsunictas (cece S2Orasl 982nnc. 4 creo) 
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: ; Toronto, Ontario 
Commission M5H 388 


Telex 06217548 
TDX 76 
IN THE MATTER OF THE SECURITIES ACT 


R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF TBM NT CORPORATION 
AND 
RBK NT CORPORATION 
CTH, “LSSUERS”) 


ORDER 
(Subclause 117(2)(a) (ii) 


UPON the application of the Issuers to the Ontario Securities 
Commission (the “Commission” ) pursuant to subclause 1 C2) Ca) Ga) or 
the Securities Act, R.S.0. 1980, c- 466 as amended Cimem WACr:»)). muox 
an order exempting their insiders from the requirements of sections 
L@2¥and 104 -of the Act: 


AND UPON the Commission pursuant to section 6 of the Act 
having assigned to me the power to make an order pursuant to clause 
LIC?) Caro P rete r AcE: 


AND UPON being satisfied in the circumstances Of “this 
particular case that there is adequate justification for so doing; 


IT IS ORDERED pursuant to subclause Mia) Cit) oro the: Act 
that the insiders of the Issuers be and they are hereby exempted 
from the reporting requirements of sections 102 and LO4, of “the. Act 
with respect to trades in the preferred shares and capital shares as 
the case may be, of the Issuers. 


DATED at Toronto this /S Messy of December, 1987. 





HEADNOTE 
Subdivided offering-all insiders of the Issuers exempted from all 


reporting requirements as there exists no inside information, due to 
the structure of the transaction. 


Statutes Cited 


Securetres (ACT 08 Rso6 Osea lOOO0),) 6G. 3460 as) same 8 SS. 1020» 104, 
1D ACCA CO Gt Bo es 
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IN THE MATTER OF THE SECURITLES ACT 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF TBM NT CORPORATION 


ORDER 
CSubclause. 79¢b):Gi 171 )) 


UPON the application of TBM NT Corporation (the “Issuer™) to 
the Ontario Securities Commission (the "“Commission") pursuant to 
subclause 79(b)(iii) of the Securities Act, R.S.0. 1980, c. 466 as 


amended (the “Act’); 


AND UPON being of the opinion that to do so would not be 
prejudicial, to jehe public anterest. and) being Satistied | in “the 
circumstances of this particular case that there is adequate 
Justification wor so doing ; 


IT IS ORDERED pursuant to subclause 79(b) (iii) of the Act that 
the Issuer is exempt from the requirements of sections 77 and /8 of 
the Act with respect to the financial statements of the Issuer for 
the year ending October 31, 1987 provided that the financial 
Statements of the Issuer for the,year ending.October 31, 1988 
include any initial period of operations prior to October oN ES eae 


DATED at Toronto this NO day of December, 1987. 





HEADNOTE 

Issuer exempted from filing first annual financial statements where 
yearend vialls “within a "Short period after ithe ‘datesoir the, final 
receipt and issuer is a holding company without any operations so 
that filing the statements would provide no useful information. 


Statutes Cited 


BecurLetes ACL +. ReScOeuehlOUsC., 400, uIAS Ane GS 6 a ety) POCO) Cid a). 
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Ontario 416/963- Suite 1800, Box 55 


ae 20 Queen Street West 
Securities Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 


TDX 76 
IN THE MATTER’ OR THE SECURITIES ACT 


R.S.0. 1980, CHAPTER 466, AS AMENDED 
AND 


IN THE MATTER OF RBK NT CORPORATION 


ORDER 
(Subclawse 79(b) CLE) 


UPON the application of RBK NT Corporation (the “Essuer) “to 
the Ontario Securities Commission (the “Commission”) pursuant to 
subclause 79(b)(@iii) of the Securities Act, R.S.0. 1980, c. 466 as 
amended (the “Act”); 


AND UPON being of the opinion that to do so would not be 
prejudicial to the public interest, and being satisfied in the 
circumstances of this particular case that there is adequate 
justification for so doing; 


IT IS ORDERED pursuant to subclause 79) Cit eof thes Act that 
the Issuer is exempt from the requirements of sections 77 and 78 of 
the Act with respect to the financial statements of the Issuer for 
the year ending September 30, 1987, provided that the financial 
statements of the Issuer for the year ending September 30, 1988 
include any initial period of operations prior to September 31, 


1987. 
«J, 


DATEDeate toronto this \\- day of December, 1987. 


Ee 





HEADNOTE 

Issuer exempted from filing first annual financial statements where 
yearsend falls within.a short period. after-the dateof the? final 
receipt and issuer is a holding company without any operations so 
that filing the statements would provide no useful information. 


Siatutes (Cited 


Secuimicaeo Act = Re SeO en LOS0s cH 466 ~ asta. GSS ee, | 9.0 6 ICD Gina) 
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Securities 20 Queen Street West 
Ae e Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
DYNAMIC GLOBAL FUND 


ORDER 
(Subsection 61(5)) 


UPON the application of Dynamic Funds Management Ltd. “Cine 
“Manager"), the manager of Dynamic Global Fund Cone: funds, cto: tene 
Ontario Securities Commission (the “Commission”) for an order pursuant 
Po. cubsection 61(5) of ‘the Secunmities Act, R.S.0.- 1980,,8c. 460, as 
amended the Vv Ace )s 


AND UPON reading the application and the recommendation of staff 
of the Commission; 


AND UPON the Manager having represented to the Commission that: 


le the Fund is a mutual fund trust established under the laws of the 
Province of Ontario by a Declaration of Trust dated October 14, 
19865 

De the Fund is a reporting issuer as defined in the Act and is not in 
default of any of the requirements of the Act or Regulation 
thereunder; 

36 on December 17, 1986 the Director issued a receipt for <2 


preliminary prospectus dated December 17, 1986 in respect of the 
units) of <the Fund; 


4, on February 20, 1987 the Director issued a final receipt for a 
prospectus (the “Prospectus”) dated February 20, 1987 qualifying 
the units of the Fund for distribution in Ontario; 


De the lapse date of the Prospectus pursuant to clause 61(1)(a) of 
the Act is December 1/7, 1987; 


6. the Manager manages a group of mutual funds (the “Dynamic Funds") 
which distribute their units and shares on a continuous basis 
pursuant to a simplified prospectus and annual information form 
which has a lapse date of April 30, 1988 for distribution of units 
and shares in Ontario; and 


Is the Manager wishes to include the Fund in the renewal simplified 
prospectus and annual information form of the Dynamic Funds to be 
Filed on or before March 3h, 1988; 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest: 


LT LS ORDERED pursuant «bo subsection: 6105) “of the Act that the 
times provided by subsection@ ol(2) of thel Act, as they apply to the 
distribution of «nits of thei Fund) !purswant! to the Prospecttis, are 
hereby extended to the times they would be if the lapse date of the 
distribution of units of the Fund pursuant to the Prospectus were 


April 30, 1988. ye 


DATED at Toronto this [6 day of December, 1987. 





Headnote 
Subsection 61(5) - order extending times provided by subsection 61(2) 


to those applicable as if the lapse date of the distribution of units 
of the Fund were April 30, 1988. 


Statutes Cited 


Securities Act. UR.5.0s 21980. se.04065 asrram., SSs OlCl)s"01C2).. 6105). 


Regulations Cited 


Regulation under Securities Act, ReR.O. 1980, Reg. 910, as am. 





Ontario Commission des 416/963- ale Meta e 
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Securities valeurs mobilieres Toronto, Ontario 


Commission — de l'Ontario MSH 3S8 
IN THE MATTER OF THE SECURITIES ACT,  tpx76 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF CINEMARS 11 FILM AND COMPANY, LIMITED PARTNERSHIP 


ORDER 
(Clause 79(b)(iii)) 


UPON the application of Cinemars 11 Film and Company, Limited 
Partnership (the “Partnership"), a limited partnership formed under 
the laws of Quebec to the Ontario Securities Commission (the 
"Commission") for an order pursuant to clause 79(b)(iii) of the 
Securities Act, R.S.0. 1980, c.466, as amended (the "Act") and 
Commission Policy 2.6 exempting the Partnership from _ the 
requirements of subsection 76(1) and section 78 of the Act; 


AND UPON being satisfied that to do so would not be prejudicial 
to the public interest and that in the circumstances of this 
particular case there is adequate justification for so doing; 


IT IS ORDERED pursuant to clause 79(b)(iii) of the Act that the 
Partnership is exempted from the requirement to file pursuant to 
Subsection 76(1) and from the requirement to send pursuant to 
section 78 of the Act, interim financial statements for each of the 


first and third quarters of each of the se LHL s financial 
years, provided that: 


1. This exemption shall be approved at the first annual 
meeting of security holders of the Partnership by a 
majority of the securities that are represented and 
voted at such meeting and the result of such vote 
shall be reported to the Commission in writing within 
ten business days of the meeting; 


2. This exemption shall terminate thirty days after the 
occurrence Of a material change in the affairs of the 
Partnership unless the Partnership satisfies the 
Commission that the exemption should continue. 


ras 
DATED at Toronto this J72 day of December, 1987. 


2 Ea AW cea = 


Headnote: 


Partnership exempted from the requirements in subsection 76(1) and 
section 78 of the Act to file and send, respectively interim financial 
statements for the first and third quarters of each financial year of the 
partnership - Exemption must be approved at the first annual meeting of 
limited partners - Exemption terminates thirty days after the occurrence 
of a material change in the affairs of the partnership, unless the 
Commission is satisfied that exemption should continue. 


Statutes Cited: 


Securities Act, R.S.0. 1980, c. 466, as amended, SS.76, 78, 79(b) (iii). 


Policies Cited: 


OeS.0. PROLtcy e256. 
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IN THE MATTER OF THE SECURITIES ACT, Ch ie’ 


R.S.0. 1980, CHAPTER 466, AS AMENDED 
AND 
IN THE MATTER OF CINEMARS ENTERTAINMENT INVESTMENTS LTD. 


ORDER 
(Clause 79(b) (iii) ) 


UPON the application of Cinemars Entertainment Investments 
Ltd. (the "“Issuer"), a corporation incorporated under the laws of 
Canada to the Ontario Securities Commission (the "Commission") for 
an order pursuant to clause 79(b)(iii) of the Securities Act, 
R.S.0. 1980, c.466, as amended (the "“Act") and Commission Policy 2.6 
exempting the Issuer from the requirements of sections 76 and 78 of 
the Act; 


AND UPON being satisfied that to do so would not be prejudicial 
to the public interest and that in the circumstances of this 
particular case there is adequate justification for so doing; 


IT IS ORDERED pursuant to clause 79(b) (iii) of the Act that the 
Issuer is exempted from the requirement to file pursuant to 
subsection 76(1) and from the requirement to send pursuant to 
section 78 of the Act, interim financial statements for each of the 


first and third quarters of each of its financial years, provided 
that; 


1. This exemption shall be approved at the next annual 
meeting of security holders of the Issuer by a 
majority of the shares that are represented and voted 
at such meeting and the result of such vote shall be 
reported to the Commission in writing within ten 
business days of the meeting; 


2. This exemption shall terminate thirty days after the 
occurrence of a material change in the affairs of the 
Issuer unless the Issuer satisfies the Commission 
that the exemption should continue. 


(h 
DATED at Toronto this j7~ day of December, 1987. 





Headnote: 

Issuer exempted from the requirements in subsection 76(1) and section 78 
of the Act to file and distribute interim financial statements for the 
first and third quarters of each financial year. Exemption must be 
approved by security holders. Exemption terminates thirty days after 


the occurrence of a material change in the affairs of the Issuer unless 
the Commission is satisfied that exemption should continue. 


Statutes Cited: 


Securities Act, R.S.0. 1980, c. 466, as amended, SS.76, 78, 79(b) (iii). 


Policies Cited: 


eS Cy ON NCY 22.05 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF FLETCHER CHALLENGE LIMITED 


ORDER 
(Clause 117(2) (a) (ii)) 


UPON the application of Fletcher Challenge Limited (the "“Issuer"), a 
corporation incorporated under the laws of New Zealand, to the Ontario 
Securities Commission (the “Commission") pursuant to clause 117(2)(a)(ii) of the 
Securities Act, R.S.0. 1980, c. 466, as amended (the “Act") and Commission 
Policy 10.1; for an order exempting certain of its insiders from the 
requirements of sections 102 and 104 of the Act; 


AND UPON the Issuer having submitted to the Commission a list of its 
Subsidiary companies which it represents as disclosing all of its major 
Subsidiaries within the meaning of Commission Policy e910. suteMator 
Subsidiaries"); 


AND UPON the Commission having assigned to me pursuant to section 6 of the 
Act the power to make an order under clause 117(2)(a) of the Act: 


AND UPON being satisfied in the circumstances of this particular case that 


there is adequate justification for making this Order, and the conditions herein 
seeming just and expedient; 


ee oie ORDERED pursuant to clause 117(2)(a)(ii) of the Act that the 
directors and senior officers of the Subsidiaries of the Issuer, except those 


specified below, are exempted from the requirements of sections 102 and 104 of 
the Act with respect to the Issuer; 


AND IT IS FURTHER ORDERED that the exemptions contained in this Order do 
not apply to those directors and senior officers of subsidiaries of the Issuer: 


AND 


who in the ordinary course receive knowledge of material facts or changes 
with respect to the Issuer prior to general disclosure of such facts or 
changes; 


who are or become directors or senior officers of any of the Major 
Subsidiaries; 


who are or become insiders of the Issuer by reason of subparagraphs 
VG) 7G ore (111) of thesAct: or 


are denied the exemptions contained in this Order by another order of the 
Commission; 

IT IS FURTHER ORDERED that the following are conditions of this Order: 

The Issuer shall maintain a continuous review of the senior officers and 
directors of its subsidiary companies and shall advise the Commission 


promptly of any of them which become, or cease to be, exempted by this 
Order; 


The Issuer shall, upon the request of the Commission or its staff furnish 
any information reasonably necessary to determine whether a senior officer 
or director of any subsidiary is or is not exempted by this Order. 


DATED at Toronto this ¢»< day of December, 1987. 


MM, WEL 2 


Director 
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Directors and senior officers of subsidiaries of issuer (other than those 
specifically excluded in order) exempted from insider reporting requirements on 


certain conditions. 


Statutes Cited 


Secuvi tiesvAct, RvS.0.0 L980... 466, aSiaMo pss stl (2) lids Gh) se bcs 2104.90. 


Policies Cited 
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IN THE MATTER OF REGULATION 910 
OF THE REVISED REGULATIONS OF ONTARIO, 1980, 
BEING A REGULATION MADE UNDER THE SECURITIES ACT (ONTARIO) 


AND 


IN THE MATTER OF 
GALCOR CAPITAL CORPORATION AND 
DIVERSIFLOW RESOURCES LIMITED PARTNERSHIP XI 


ORDER 
(Section 208 of the Regulation) 


UPON the: appliacation,, (the “Application ) ..ot »,.Galcor Capital 
Corporation (the “Agent™) and Diversiflow Resources Limited Partnership 
XI (the “Partnership") to the Ontario Securities Commission (the 
“Commission") for an order, pursuant to section 208 of Regulation 910, 
as amended (the “Regulation"), of the Revised Regulations of Ontario 
1980 made under the Securities Act, R.S.0O. 1980, c. 466, as amended 
(the “Act"), to exempt the Agent from the requirements of clause 
199(1)(b) of the Regulation in connection with a proposed distribution 
Of Units (the —Unies.) of limited, partnership interest. dain. the 
Partnership to be made by means of a prospectus prepared and filed in 
accordance with the Act; 


AND UPON reading the Application and the recommendation of the 
staff of the Commission; 


AND UPON the Agent having represented to the Commission that: 


l. the Partnership is a limited partnership formed under the laws of 
Manitoba and governed by an agreement (the “Limited Partnership 
Agreement") dated August 27, 1987, amended and restated December 
1, 1987, made between the General Partner, 72526 Manitoba 
Corporation (the “Initial Limited Partner”) and persons or 
companies (“Limited Partners”) who acquire Units and are admitted 
to the Partnership as limited partners or as a successor limited 
partner and shown as a limited partner on the certiticate(s) filed 
fo meester the Partnership: 


2 the general partner of the Partnership is 2166160 Manitoba 
Corporation (the “General Partner”), a corporation incorporated 
under the laws of Manitoba; 


the Agent is registered under the Act as a dealer in the category 
“securities dealer”; 


in connection with a proposed offering of Units by means of a 
prospectus (the “Public Offering”), on September 8, 1987 the 
Partnership filed a preliminary prospectus (the “Preliminary 
Prospectus") dated September 1, 1987 under subsection 52(1) of the 
Act and obtained a receipt therefor dated September 8, 1987 from 
the Director under section 54 of the Act; 


the Partnership will become a reporting issuer under the Act when, 
in connection with the Public Offering, it files a prospectus (the 
"Final Prospectus") under subsection 52(1) of the Act and obtains 
a receipt therefor from the Director; 


under the Public Offering, the Units will be sold on a best 
efforts basis by the Agent and may be sold on a best efforts basis 
in the Province of Ontario or other provinces by other securities 
dealers who are members of a selling group formed by, or who are 
sub-agents engaged by, the Agent; 


the Partnership was formed for the purpose of investing its assets 
in a diversified portfolio of flow-through shares ("“Flow-Through 
Shares") issued by public resource companies (the “Public Resource 
Companies”) carrying out programs of mineral resource exploration 
in Canada pursuant to subscription agreements (the “Subscription 
Agreements”) which have been, or will be, entered into by the 
Partnership and the Public Resource Company; 


the Flow-Through Shares will consist of common shares, subordinate 
voting shares or rights, including warrants to acquire common 
shares of a class or series which is listed on any one or more of 
The Toronto Stock Exchange, The Montreal Exchange, the Vancouver 
Stock Exchange or The Alberta Stock Exchange, and in respect of 
which the Public Resource Company will agree to renounce to the 
Partnership Canadian exploration expenses as defined in paragraph 
66.1(6)(a) of the Income Tax Act (Canada) which also qualify for 
the mining exploration depletion deduction provided for in 
Regulation 1203(1) of the Income Tax Act (Canada): 


subscription proceeds (the “Subscription Proceeds") from the sale 
of Units under the Public Offering, consisting of a maximum of 
$6 million and a minimum of $750,000, will be applied as follows: 


(a) the Agent will receive an agency commission of 10% of the 
Subscription Proceeds for its services in the sale of Units; 


(b) the General Partner will receive a fee equal to 24, 0f the 
Subscription Proceeds to cover issue costs incurred bY .1¢ an 
issuing Units under the Public Offering; 


(c) the General Partner will receive a fee equal to 5% of the 
Subscription Proceeds, together with the amount referred to 
in paragraph LUCLi Se” betting” as oa management fee to 
compensate it for its services to the Partnership; and 


10. 


bi. 


12. 


13. 


14. 


(d) after deduction of the amounts referred to in paragraphs 
(a) -fa( bd RandeluGe)Ryetaboveis sthe, Sremainingy 483% sof ~-the 
Subscription Proceeds (the “Net Proceeds") will be used by 
the Partnership to purchase Flow-Through Shares; 


in addition to the amounts referred to in paragraph 9, above; 


(i) the General Partner will have a .1% interest in the profits, 
losses and assets of the Partnership; 


(ii) the General Partner will be entitled to any interest earned 
by the Partnership on the investment of the Net Proceeds 
pending the use thereof by the Partnership to purchase 
Flow-Through Shares; and 


(iii) the Agent may be paid finder's fees by the Public Resource 
Companies under the Subscription Agreements, provided that 
the maximum finder's fee which the Avent shall be entitled 
to, receiveswillsnotmexceedjsl0Z off tthe first $300,000, 7.52 
of the second $700,000 and 5% of the balance of the amount 
payable by the Partnership to the Public Resource Company 
for Flow-Through Shares under the Subscription Agreement; 


the General Partner is responsible for the investment of the 
assets of the Partnership and the management of the affairs of the 
Partnership; 


should the General Partner be unable to enter into Subscription 
Agreements for the full amount of the Net Proceeds by December 31, 
1987, any uncommitted funds will used to return to each Limited 
Partner his porportionate share of such uncommitted funds, without 
imterestiaby) January slip ah98s ; 


the Flow-Through Shares which will be issued to the Partnership 
will be retained by the General Partner for the account of the 
Partnership until the expiration of any hold period applicable to 
the Partnership's holding of the Flow-Through Shares, after which 
time, the Flow-Through Shares will be distributed to the Limited 
Partners if they may be freely tradeable by the Limited Partners 
(except insofar as any restriction on resale arises as a result of 
tie “LinitedePartner jholding aa@control block adntéerest™ in the 
Publ iteerResource. Company)» “Or jmeit. mot,» an orderly « sale of 
Flow-Through Shares may be made and the proceeds distributed to 
the Limited Partners; 


the Partnership will be dissolved upon the distribution to Limited 


Partners, or sale, of all of the Flow-Through Shares acquired by 
the. Partnership, and, in certain other circumstances; 


eeeve 4 


Lae 


liGre 


the Prospectus will disclose, and the Limited Partnership 
Agreement provides, that the Partnership Willinoe. 


Ci) enter into any Subscription Agreement with a Public Resource 
Company that does note deal at arm's length with the General 
Partner and the Agent; or 


(ii) invest in any person or company that does not deal at arm's 
length with the General Partner and the Agent; 


in addition to the prohibitions referred to in paragraph 15, and 
without restricting the generality of the prohibitions therein 
described, the Limited Partnership Agreement also provides that: 


Ga) the Partnership shall not knowingly make an investment by 
way of a loan to: 


(i) any< officer “ort director Gf the "General Partner: or. tthe 
Agent or an associate of any of them; 


(ii) any individual, where the individual or an associate of 
the individual is a substantial security holder of the 
General Partner or the Agent; 


(b) the Partnership shall not knowingly make an investment: 


(i) in any person or company in whch the General Partner or 
Agent is a substantial security holder; 


(11)? ian Wssuer sin. which, 


A) any officer or director of the General Partner or 
the Agent or an associate or any of them, or 


B) any person or company who is a_= substantial 
security holder of the General Partner or Agent, 


has a significant interest; or 


(iii) in any person or company who is a substantial security 
holder of the General Partner or Agent ; 


ec’) the Partnership shall not knowingly make an investment in 
any class of securities of any issuer, other than those 
issued or guaranteed by the Government of Canada or a 
province ow territory tof (Canada; 


(i) for which the Agent has acted as an underwriter in the 
distribution of such class of securities of the issuer, 
excepting as a member of the selling group distributing 
5% or less of the securities underwritten, for a period 
of at least 60 days following the conclusion of the 
distribution of the underwritten securities to the 
public, or 
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17. 


18. 


19. 


(ii) of which any partner, director, officer or employee of 
the Agent or General Partner is an officer or director; 


(d) the Partnership shall not knowingly purchase the securities 
of any issuer from the account of the Agent or any associate 
of the Agent or General Partner; and 


(e) the Partnership shall not knowingly make any investment by 
way of loan to the Agent or General Partner or any associate 
of the Agent or General Partner; 


where, for the purposes of the provisions referred to in this 
paragraph 16 and paragraph 15, “substantial securityholder”, 
“investment" and "significant interest" have the respective 
meanings attributed thereto for the purposes of Part XX of the 
AC irs 


the Limited Partnership Agreement provides that the General 
Partner and Limited Partners that do not deal at arm's length with 
the General Partner are not entitled to vote on any matter in 
erespect, of which they,’ or any of them; mays have a conflict, of 
interest; 


the Prospectus will disclose that the General Partner and the 
Agent will not receive any benefits, directly or indirectly, from 
the issuance of the Units offered under the Prospectus except as 
described therein; 


by virtue of the following relationships, the Partnership is a 
connected issuer and a related issuer of the Agent for the 
purposes of Part XII of the Regulation: 


Cay) the General Partner is a wholly-owned subsidiary of Galcor 
Himaneral, “Services Led. ( Galcor Financial )> which 2s in 
turn, a wholly-owned subsidiary of Galcor Financial Group 
Ltd., a corporation which is “ultimately ‘controlled by the 
same group of individuals that directly controls I.S.L. 
Group Ltd., the company which owns all of the issued and 
oustanding shares of the Agent; 


(ii )=valt “but cone “of ‘the ‘officers: sor “directors of “Ehe “General 
Partner is also an officer and director of Galcor Financial 
and Galcor Financial Group Ltd. and of the Agent; and 


(iii) the General Partner and Galcor Financial, the shareholder of 
the General Partner, may be considered to be the promoters 
of the Public Offering and will sign the certificate .of 
promoter in the Prospectus; and 


eeee 6 


20. the Agent will, by letter of memorandum (which will accompany the 
delivery of the Prospectus to each prospective investor) in form 
and content satisfactory to the Director, notify all prospective 
purchasers of Units under the Public Offering of the relationship 
between the Partnership, the General Partner, and the Agent; 


AND UPON the Commission being satisfied that to do so would not be 
prejudicial,,to. the pubLiceinterest ; 


IT IS ORDERED, pursuant to section 208 of the Regulation, that the 
Agent be and it is hereby exempt from the requirement of clause 
199(1)(b) of the Regulation in connection with the distribution of 
Units by means of the Prospectus. 


g day of December, 1987. 


DATE DFA ta Lotonitom thas 





Headnote 


Agent/registrant exempted from co-underwriter requirement under clause 
199(b) in respect of a distribution of units of limited partnership 
interests by means of a prospectus where the partnership is a related 
and connected issuer of the registrant - Units are an “in house" 
product set up by the agent to permit investors to take advantage of 
the tax-shelter benefits associated with investment by the partnership 
in flow-through shares of public resource companies selected by the 
general partner of the limited partnership - General partner is 
ultimately controlled by the same group of individuals who control the 
agent - Limited partnership agreement provides that the partnership 
will not invest in any person or company that does not deal at arm's 
length with the general partner and the agent - Partnership agreement 
also incorporates investment restrictions similar to the restrictions 
applicable to mutual funds under subsections 107(1) and (2) of the Act 
and the prohibited investment provisions of Item C of OSC Policy 11.3 
respecting Dealer Managed Mutual Funds - Prospectus to be accompanied 
by letter which notifies all prospective purchasers of units of the 
relationship between the partnership, the general partner and the 
agent. 
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20 Queen Street West 


Ontario 416/963- Suite 1800, Box 55 
Securities Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 


TDX 76 


IN THE MATTER OF REGULATION 910 OF 
REVISED REGULATIONS OF ONTARIO, 1980, 
MADE UNDER THE SECURITIES ACT 


AND 


IN THE MATTER OF EQUION SECURITIES LIMITED AND 
1988 TAP -— LV RESOURCE LIMITED PARTNERSHIP 


ORDER 
(Section 208 of the Regulation) 


UPON the application of Equion Securities Limited ("“Equion 
Securities"), Equion Funds Inc. (“Equion Funds"), Dean Witter Reynolds 
(Canada) Inc. ("Dean Witter"), James D. Beatty & Associates Inc. 
("Beatty") and 1988 Tap - IV Resource Limited Partnership (the 
“Partnership") to the Ontario Securities Commission (the “Commission” ) 
for a ruling pursuant to section 208 of Regulation 910 of the Revised 
Regulations of Ontario, 1980 (the "“Regulation") made under’ the 
Securities Act, R.«S.0. 1980, c. 44, as amended (the “Act™), that the 
distribution by Equion Securities of units (the “Units”) of limited 
partnership interest in the Partnership is not subject to the 
requirements of paragraph 199(1)(b) of the Regulation; 


AND UPON reading the application and recommendation of the staff 
of the Commission: 


AND UPON the applicant having represented to the Commission that: 


Le Equion Securities holds r::istration as a securities dealer under 
the Act; 


26 the Units will be sold on a best efforts basis by Equion 
Securities and Dean Witter; 


3. the Partnership will use its share of the proceeds from the sale 


of the Units to subscribe for flow-through shares of exploration 
companies; 


4. on or about September 30, 1988, the assets of the Partnership 
Wiil. be transferred to Tap Capital Corporation (“Tap”), a 


reporting issuer under the Act, in return for Class A Subordinate 
Voting Shares in the capital of Tap; 


ei Berd 


56 the Partnership will subsequently be wound up and its assets will 
be distriputed to ‘the limited partners: in proportion to their 
pespective@interests! im the Partnership: 


6. Tap plans to provide equity and project financing to public 
companies engaged in the exploration, development and production 
of mineral and oil and gas resources; 


Ue the general partner of the Partnership is Tap Resource Management 
Ltd. (the “General Partner"); each of Beatty and Equion Funds own 
50% of the issued and outstanding shares of the General Partner; 


8. Beatty is a private corporation which is wholly-owned by James 
D. Beatty and members of his immediate family; 


9. Equion Funds is affiliated with Equion Securities; 


10. each of Beatty and Equion Funds owns 50,000 Class B Voting Shares 
ime the capitalaot Taps 


11. Tap has an authorized capital consisting of an unlimited number 
of Class A Subordinate Voting Shares carrying one vote per share 
and 100,000 Class B Voting Shares carrying 100 votes per share; 


12. Equion Funds and Beatty have signed the prospectus with respect 
to the offering of the Units as promoters; 


13. the Partnership is a connected issuer in respect of Equion 
Securities; and 


14. Tap has adopted certain investment restrictions which are 
contained in its articles and which are described in the 
prospectus and are designed to protect against certain conflicts 
of interest and forms of self-dealing and may not be changed 
except by an ordinary resolution of the holders of the Class A 
Subordinate Voting Shares voting separately as a class at a duly 
constituted meeting held for such purpose; 


AND UPON the Commission being satisfied that to do so would not 
be prejudicial to the public interest; 


IT IS RULED pursuant to section 208 of the Regulation that Equion 
Securities be exempt from the requirements provided for in paragraph 
199(1)(b) of the Regulation in connection with the distribution by it 
of the Units, provided that Equion Securities and Dean Witter notify 
prospective investors, by letter or memorandum, in form and content 
Satisfactory to the Director, of the relationships between the 
Partnership, the General Partner, Tap, Equion Funds and_ Equion 
Securities, and such letter or memorandum accompanies the delivery of 
a prospectus to each prospective investor. 


DATED at Toronto this /S4 day of December, 1987. 
Ta 


Tall Wego, 





Headnote 
Reg. se 208 - Registrant relieved of co-underwriter obligation in 
paragraph 199(1)(b) of the Regulation provided that prospective 


investors are notified, in writing, of the relationships which make 
the issuers connected issuers with respect to the registrant. 


Statutes Cited 


Securities Act, R.S.0541989,5 ¢.. 466, gas) am. 
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Ontario 416/963- Suite 1800, Box 55 


Securities 20 Queen Street West 
Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
MYW CANADIAN GROWTH FUND 
MYW CANADIAN BALANCED FUND 
MYW NORTH AMERICAN GROWTH FUND 


ORDER 
(Subsection 61(5)) 


UPON the application of McLeod Young Weir Limited (the 
“Manager"), the manager, trustee and principal distributor of MYW 
Canadian Growth Fund, MYW Canadian Balanced Fund and MYW North 
American Growth Fund (the "Funds”) to the Ontario Securities 
Commission (the “Commission") for an order pursuant to subsection 
61(>) eotmthe securtties Act, “R.S.0.. 1980, ¢.. 466, as amended) (the 
RACE 4) = 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON the Manager having represented to the Commission that: 


l. the Funds are open-end mutual fund trusts created pursuant to the 
laws of the Province of Ontario by declarations of trust dated 
December 31, 1986; 


2. a preliminary receipt dated November 25, 1986 for a preliminary 
simplified prospectus and annual information form was issued by 
the Director; 


36 a final receipt dated January 14, 1987 for a final simplified 
prospectus and annual information form dated January 13, 1987 
(collectively the “Prospectus”") was issued by the Director; 


Le pursuant to clause 61(1) (a) of the. Ace che lapse date “tar 
distribution of units of the Funds was November 25, 1987; 


eeee 2 


pursuant to clause 61(2)(a) of the Act, a pro forma simplified 
prospectus and annual information form of the Funds was filed on 
October 26, 1987; 


pursuant to clause 61(2)(b) of the Act, final materials including 
a simplified prospectus and annual information form of the Funds 
was filed on December 3, 1987, but such simplified prospectus and 
annual information form were not accompanied by an auditor's 
comfort letter with respect to the unaudited financial statements 
of the Funds dated June 30, 1987 which form part of the 
simplified prospectus and annual information form; and 


the Manager seeks to withdraw the simplified prospectus and 
annual information form filed on December 3, 1987 and extend the 
time limits prescribed by subsection 61(2) of the Act to permit 
the filing of such simplified prospectus and annual information © 
form as ‘if the lapse date were March 315 1988; so” that (ithe 
audited financial statements as of the year ended December 31, 
1987 of the Funds can be incorporated therein; 


AND UPON the Commission being satisfied that to do so would not 


be prejudicial to the public interest; 


IT IS ORDERED pursuant to subsection 61(5) of the Act that the 


time limits set out in subsection 61(2) of the Act as they apply to 
the distribution of units of the Funds pursuant to the Prospectus are 
extended to those which would be applicable if the lapse date of the 
Prospectus were March 31, 1988. 


DATED at Toronto this /€™ day of December, 1987. 


Tact k wac$e, | ‘is. seat 


Headnote 


Subsection 61(5) lapse date extension order to permit audited 
financial statements to be incorporated into annual refiling. 


Statutes Cited 
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IN THE MATTER OF THE SECURITIES ACT 
R.S.O. 1980, CHAPTER 466 
AND 
IN THE MATTER OF 
DIFFRACTO LIMITED 
ORDER 
(Clause 100c(2)(c)) 
UPON the application (the YEpp rt cat Lou ) of 
Diteracto Limited (the "Company ) 2 -to the Ontario 
Securities Commission C€the “Commission )” for” "an “order 


pursuant “to “clause ~1l00c (2) Ce) of the Securetves Act, 
R2is.0. “1980 c. 4667 as “amended “(the “Act ) exempting. the 
Company from the requirements of Part XIX of the Act in 
connection with a proposed purchase by the Company of a 
warrant (the "“Warrant™) previously issued to General 
Motors of Canada Limited ("GMC") pursuant to a share and 
warrant purchase agreement between the Company and GMC 
dated. as. jor March. 15, 1985” (the, “Share” cand? sWarrant 
Purchase Agreement"); 


AND UPON reading the Application and the 
recommendation of staff of the Commission: 


AND UPON the Company having represented to the 
Commission that: 


1. The Company is a corporation incorporated under 
the laws of the Province of Ontario and is a 
reporting issuer under the Act; 


2. The Company is not in default of any requirements 
of the Act or the regulations made thereunder; 


3. The authorized capital of the Company consists of 
an unlimited number of common shares (the “Common 
Shares") and an unlimited number of preference 
shares, issuable in series, of which 6,375 7410 
Common Shares and bs000 - 000 1OzZ cumulative 
convertible redeemable preferred shares, Series A 
(the “Preferred Shares) were issued and 
outstanding on November 16, 1987; 


4. Pursuant to the anti-dilution provisions of the 
Share and Warrant Purchase Agreement the Warrant 
currently entitles GMC to purchase up to 
hjo22,.08 4. t-Gommony Shares, of « the, Companys at,san 
exercise price of $3.94 per share; 


5 GMC is the sole holder of warrants of the 
Company; 


6. It is no longer in the best interests of the 
Company, GMC or the other shareholders of the 
Company to have the Warrant outstanding; 


7. The Company proposes to repurchase the Warrant 
from GMC for a purchase price of $194,230 to be 
satisfied by the issuance of 194,230 Preferred 
Shares; and 


8. Following the purchase of the Warrant by the 
Company the Warrant will be cancelled; 


AND UPON being satisfied that to do so would not 
be prejudicial to the public interest; 


IT IS ORDERED pursuant to subsection 100c(2)(c) 
of the Act, that the Company is hereby exempted from the 
requirements of Part XIX of the Act in connection with 
the purchase by the Company of the Warrant. 


LOCsrbe__ 
DATED at Toronto this /sNday of Nevember, 1987. 


Yael & Ware, See 


Headnote 


Offer by Company to purchase the only warrant of the 
Company issued and outstanding from one holder - - clause 
100c€2)Cec) order exempting Company from the requirements 
Ge Part AX of tne sacl. 
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Ontario 416/963- Suite 1800, Box 55 


Securities 20 Queen Street West 
Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 
TDX 76 

IN THE MATTER OF THE SECURITIES ACT, 

Reo Oe 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF THE MARLBOROUGH FUND 


ORDER 
(Subseetion 61(5)) 


UPON the application of Marlborough Management Corporation Ltd. 
(the “Applicant"), the manager of the Marlborough Fund (the “Fund"), 
to the Ontario Securities Commission (the “Commission") for an order 
pursuant to subsection 61(5) of the Securities Act, R.S.0. 1980, c. 
466, as amended (the “Act”"); 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON the Applicant having represented to the Commission that; 


Le the Fund is an open end mutual fund trust with an unlimited 
number of units available to the public, created under the 
provisions of a Declaration of Trust signed on January 15, 
1968, with Canada Permanent Trust Company as the initial 
trustee and Montreal Trust Company of Canada appointed as 
the substitute trustee by a Supplemental Indenture dated 
October’ 23:,71966; 


2. the lapse date of the Fund's most recent prospectus (the 
"Prospectus" ) was December 12, 1986; 


ar on November 10, 1986 the pro forma renewal documentation was 
filed with the Commission; 


4. subsequent to the filing of the pro forma simplified 
prospectus and annual information form, review by the 
Commission staff of the material filed was suspended pending 
the resolution of various imperfections in the Applicant's 
application for registration as a4 portfolio manager and 
investment counsel, and approval of an application under 
National Policy No. 11; 





De on December 24, 1986 an application for an extension of the 
lapse date under subsection 61(5) of the Act was filed; 
review of this application was suspended pending resolution 
of the registration and National Policy No. 11 issues; 


6. on May 28, 1987 a final receipt was issued for the Fund's 
simplified prospectus, and the annual information form dated 
May 13, 1987, was accepted, following the resolution of the 
outstanding registration and National Policy No. 11 issues; 


ie on June 1l, 1987 a revised application for an extension of 
the lapse date under subsection 61(5) of the Act was filed; 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest; 


IT IS ORDERED pursuant to subsection 61(5) of the Act that the 
times provided by subsection 61(2) of the Act, as they apply to the 
distribution pursuant to the Prospectus, are hereby extended to May 
a1 AIG7R 


DATED at Toronto: this 20th day of ‘October, 1987. 





Headnote 


Section 61(5) application —- Extension of lapse date for a prospectus 
offering mutual fund units. 


Statutes Cited 
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Commission de |’Ontario MSH 388 
Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF PANCANA MINERALS LTD. 


OUR. DAB 
(Section 82) 


UPON the application of PANCANA MINERALS LTD., a corporation 
incorporated under the laws of Canada, to the Ontario Securities 
Commission (the "Commission") for an order pursuant to section 82 of 
the Securities Act, R.S.0. 1980, c. 466, as amended (the “Act"); 


AND UPON it being represented that PANCANA MINERALS LTD. now 
has fewer than fifteen security holders whose latest address as 
shown on its books is in Ontario; 


AND UPON the Commission being satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Act that PANCANA 
MINERALS LTD. is deemed to have ceased to be a reporting issuer for 
the purposes of the Act. 

rh 


DATED at Toronto this /% day of December, 1987. 


ae 





Headnote: 


Issuer deemed to have ceased to be reporting issuer 
under the Act. 


Statutes Cited: 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF SCEPTRE 1980-81 EXPLORATION PROGRAM 


OUR DSEGR 
(Section 82) 


UPON the application of SCEPTRE 1980-81 EXPLORATION PROGRAM, a 
limited partnership formed under the laws of Alberta, to the Ontario 
Securities Commission (the "Commission") for an order pursuant to 
section 82 of the Securities Act, R.S.0. 1980, c. 466, as amended 
(the "Act"); 


AND UPON it being represented that SCEPTRE 1980-81 EXPLORATION 
PROGRAM now has fewer than fifteen security holders whose latest 
address as shown on its books is in Ontario; 


AND UPON the Commission being satisfied that to grant this 
order would not be prejudicial to the public interest; 


IT IS ORDERED pursuant to section 82 of the Act that SCEPTRE 
1980-81 EXPLORATION LIMITED is deemed to have ceased to be a 
reporting issuer for the purposes of the Act. 


Sh 
DATED at Toronto this // day of December, 1987. 
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Issuer deemed to have ceased to be reporting issuer 
under the Act. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466, AS AMENDED 


AND 
IN THE MATTER OF IMASOO LIMITED 


ORD By t 
(Clause 79(a)(i)) 


UPON the application of Imasco Limited (the "Issuer) to the 
Ontario Securities Commission (the "Commission") pursuant to Clause 
79(a)(i) of the Securities Act, R.S.O. 1980, c.466, as amended (the 
"Act") for an order permitting the Issuer to amit from the audited 
financial statements for the year ending December 31, 1987, required 
to be filed under Part XVII of the Act, comparative statements for 


the corresponding period ended December 31, 1986; 


AND UPON it being represented to the Commission that: 


= 


The financial year end of the Issuer's subsidiary, 
Canada Trustco Mortgage Company ("Canada Trustco"), 
is December 31, as required pursuant to the Loan 
Companies Act (Canada) to which Canada Trustco is 
subject; 


The Issuer beieves it is expedient to have the same 
financial year end as Canada Trustco; by resolution 
of its Board of Directors, the Issuer changed, 
subject to regulatory approval, its financial year 
end from March 31 to December 31 in each year, 
beginning with December 31, 1987 so that the 
current financial year will be the nine-month 
period from April 1, 1987 to December 31, 1987; 


The Issuer will include in its audited financial 
statements for the nine-month period ending 
December 31, 1987, comparative statements for the 
twelve-month period ended March 31, 1987; 


AND UPON the Commission being satisfied that to do so would not 
be prejudicial to the public interest and that in the circumstances 
of this particular case there is adequate justification for so 
doing; 


IT IS ORDERED pursuant to subsection 79(a)(i) of the Act that 
the Issuer be and hereby is permitted to omit from the audited 
financial statements for the nine-month period ending December 31, 
1987, comparative statements for the corresponding period in 1986 
and to include therein in replacement thereof comparative statements 
for the twelve-month period ended March 31, 1987. 


~- 
DATED at Toronto this Jui~ day of December, 1987. 


. \ \ 
Ss. ae i HNO 3,.3-———— 





Headnote: 





Issuer changed its financial year end from March 31 to 
December 31, effective December 31, 1987. 


Issuer permitted to include in its audited financial 
statements for the nine-month period ending December 31, 
1987 comparative statements for the twelve-month period 
ended. March. _3.).1:987.. 
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DNSTHESMALCER OF SHE SECURLTIES: ACT, 
R.S.O0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF NORTHGATE LIMITED PARTNERSHIP 


ORDER 
(Subclause 79(b) (iii) ) 


UPON the application of Northgate Limited Partnership (the 
“Partnership ) to the Ontario Securities Commission (the “Commission  ) 
fonean order pursuant to subellause 9/9(b) Gil), ob che. cecuritless Act, 
ReoeOe L9S0. c.s46060, cas amended (the “Act: ); 


AND UPON reading the application and recommendation of the staff 
of the Commission; 


AND UPON it being represented by the Partnership that: 


l. the Partnership is a limited partnership organized under the laws 
of the Province of Manitoba and registered pursuant to the terms 
of the Limited Partnerships Act (Ont anion 


Qe 72086 Manitoba Ltd., the general partner in the Partnership, is a 
wholly-owned subsidiary of Shelter Corporation of Canada Limited 
(Shelter), “the promoter ofthe O&fening; 


3. the Partnership is proposing to sell 180 Units of interest in the 
Partnership pursuant to a prospectus (the "Prospectus") filed by 
the Partnership, and therefore following the issuance Of the 
receipt for the Prospectus the Partnership will be a reporting 
issuer in Ontario and subject to the various ongoing continuous 
disclosure obligations under the Act; 


4. the Partnership has been organized to acquire the Northgate 
Shopping Centre located on McPhillips Street in Winnipeg, 
Manitoba; 


ee the income of the Partnership will be derived from revenues from 
the operation of the Northgate Shopping Centre including rental, 
parking and other revenue. This revenue is unlikely to change 
materially from financial quarter to quarter; and 


6 under a Services Agreement (the “Services Agreement"), Shelter 
Will provide certain accounting and reporting functions, to- the 
Partnership, which functions would otherwise be performed by a 
general partner. These services will include the preparation of 
semi-annual unaudited financial statements and annual audited 
financial statements, audited by accountants selected by Shelter; 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest; 


LT 2S ORDEKED, “pursuant to subclause /79(b) Guid) oF sthey Aces, “that 
the Partnership is exempted from the requirements to file pursuant to 
subsection 76(1) of the Act and to send pursuant to section 78 of the 
Act, interim financial statements for the first and third quarters of 

ch financial year of the Partnership, subject to the following terms 
and conditions: 


A. this exemption shall be approved at the next annual meeting of the 
limited partners of the Partnership who are entitled to vote at 
the annual meeting, and the result of the vote shall be reported 
to the Commission within ten business days after the annual 
meeting; and 

this exemption shall terminate thirty days after: 

(i) termination of the Services Agreement; or 


(ii) after the occurence of a material change inthe affairs of 
the Partnership, 


unless the Commission is satisfied that the exemption should 
continue. 


DATED at Toronto this ve day of December, 1987. 






Wap 


KO Cn be 


Headnote 


Ruling granted pursuant to subclause 79(b)(iii) of the Securities Act 
exempting issuer from filing interim financial statements for first and 
third quarters of each financial year. 


Statutes Cited 


securities, Actin Reoc0. , PISO ice A460, Cas'lame.css. /9(b) (iti). 





: 416/963- Suite 1800, Box 55 
Ontario 20 Queen Street West 


Securities Toronto, Ontario 
Commission M5H 388 
Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITES ACT, 
R.S.0O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF MGM GRAND, INC. 


RVUs cele NG 
(Subsection 73(1)) 


UPON the application of MGM Grand, Inc. (the "“Issuer") to the 
Ontario Securities Commission (the "Commission") for a ruling 
pursuant to subsection 73(1) of the Securities Act, R.S.0. 1980, c. 
466, as amended (the “Act") that the issuance to former shareholders 
of MGM Grand Hotels, Inc. ("Old MGM") resident in Ontario of common 
shares of the Issuer (the "“Shares") is not subject to section 24 or 
D2) 708 bre cwAc ts 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON the Issuer having represented to the Commission that: 


l. the Issuer is, and Old MGM was, a corporation incorporated 
pursuant to the laws of the State of Delaware; 


2. the Issuer is not a reporting issuer pursuant to the Act; 


3. by agreement dated as of April 25, 1986, the Issuer acquired 
all rights licensed to Old MGM by MGM/UA Entertainment Co. to 
use certain trademarks, trade names and logos throughout the 
world; 


Ae effective April 25, 1986, Bally Manufacturing Corporation 
merged with Old MGM (the "Merger”) pursuant to an Amended and 
Restated Agreement and Plan of Merger dated as of November 15, 
1985s 


Be although not obligated’ to "do. so, the issuer “1s offering to 
former shareholders of Old MGM as at January 13, 1986 Shares 
of the Issuer on the basis of one Share for every 1.5 common 
and/or preferred shares of Old MGM (the "“Offer”); 


66 as at January 13, 1986, the records of Old MGM indicate that 
there were 10,/06 holders of common’ shares holding an 
aggregate of 22,803,194 common shares of which 46 shareholders 
holding 15,244 common shares were resident in Ontario, and 
that there were 1,499 holders of preferred shares holding an 
aggregate of bLD46 S652 epreterred «shares oOf%== which #4 
shareholders holding 469 preferred shares were resident in 
Ontario; and 


fae the Offer is being made pursuant to a Form S-1 Registration 
Statement under the Securities Act of 1933 (United States), as 
amended; 


AND UPON the Commission being satisfied that to do so would 
not be prejudicial to the public interest; 


DESIST RULEDSpurstant "to subsection!’ 73(C1)@ot the? Act that the 
issuance by the Issuer of Shares to former shareholders of Old MGM 
resident in Ontario pursuant to the terms of the Offer is not 
subject to section 24 or 52 of the Act, provided that: 


A. the Offer, and any amendment thereto, is made in compliance 
with the requirements of the Securities Act of 1933 (United 
States) as amended, and the rules of the Securities and 
Exchange Commission made pursuant thereto; 


Be the Issuer provides to each former Old MGM shareholder resident 
in» ‘Ontario all. material relating’ to the Offer, and sany 
amendment thereto, which is sent by or on behalf of the Issuer 
to former shareholders of Old MGM resident in the United States 
of America and, in addition, provides a copy of this ruling 
together with disclosure in writing substantially in the form 
annexed hereto as Schedule A; 


C. the Issuer files with the Commission a copy of all material 
provided by the Issuer to former shareholders of Old MGM 
resident in Ontario pursuant to this ruling; and 


De the first trade in the Shares purchased by former Old MGM 
shareholders resident in Ontario pursuant to this ruling is a 
distribution unless the first trade is made in accordance with 
subsection 71(4) of the Act as if such Shares had been acquired 
pursuant to one of the exemptions referred to in subsection 
71C4) of the Act provided that such first trade shall not be a 
distribution if, 


ieee 


Gio the .tradée ie mot ymade directiv “en ndieecey. or 
beneficially ,. to an,Ontagro Residence. 


(itis) a provision exists in the transfer agency agreement 
between the transfer agent for the Shares and the Issuer 
in full force and effect at the time of reliance on this 
paragraph D of this ruling, requiring the transfer agent 
to not register any Shares of the Issuer in the name of 
any Ontario resident where such Shares. are _ being 
transferred from an Ontario resident who obtained such 
Shares pursuant to the Offer and this ruling; and 


(iii) share certificates issued by the Issuer to former Old 
MGM shareholders resident in Ontario pursuant to the 
purchase of Shares of the Issuer under the Offer are 
legended to evidence the non-transferability of such 
Shares to Ontario residents as described in subparagraph 
DCi) above’. 


DATED at Toronto this 2 day of December, 1987. 





SCHEDULE 7A” 


Purchasers resident in Ontario of common shares of MGM Grand, Inc. 
DUESUaNntaato an offering by such issuer described ana Form 5-1 
Registration Statement filed with the Securities and Exchange 
Commission will not have the benefit of a statutory right of action 
for rescission or damages under the Securities Act (Ontario). 
Purchasers will therefore have to rely upon any available common law 
rights of actionsyas*well <as puponr remedies ,if any, that (may, be 
available under the laws of the United States of America. In 
particular, Ontario investors should have reference to section 12 of 
the Securities Act of 1933, as amended, (United States), and should 
consult with their respective legal advisors as to any available 
remedies. 


Substantially ll of the assets* of MGM Grand, Ince, its directors 
and officers and certain experts named in the Registration Statement 
are located outside Canada. It may not be possible, therefore, for 
purchasers to effect service of process within Canada upon MGM 
Grand, Inc. or such persons, or to enforce against them judgements 
obtained in Canadian courts predicated upon civil liability 
provisions of the common law in Canada. 


HEADNOTE 


Subsection 73(1) -— Issuance of shares of corporation (the “Issuer” ) 
to former shareholders resident in Ontario of corporation from which 
Issuer acquired certain property rights not subject to section 24 or 
52 of Securities Act. 


STATUTES CITED 


securities Act, RSO 1980, c. 466, as amended, ss. 24, 52, 73. 


Securities Act of 1933 (United States). 
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Ontario 416/963- Suite 1800, Box 55 
Securities 20 Queen Street West 
ae Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN’ THE MATTER OF “THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF TECHNIGEN CORPORATION 


RULING 
(Subsection 73(1)) 


UPON the application of Technigen Corporation CIC)? tothe 
Ontario Securities Commission (the “Commission") for a ruling pursuant 
to subsection 73(1) of the Securities Act, R.S.0. 1980, c. 466, as 
amended (the “Act") that the first trades by Mr. Lorne Howell 
("Howell") of certain Class A common shares ('Class A Shares’) of 16 
are not subject to section 24 or 52 of the Act; 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON TC having represented to the Commission chat: 


l. TC is a company incorporated under the laws of Canada having its 
registered and records office located in Vancouver, British 
Columbia; 

2e TC is not a reporting issuer under the Act but is a reporting 


issuer under the laws of British Columbia and the common shares 
of TC are listed on the Vancouver Stock Exchange (the Vsi): 


Je pursuant to a series of agreements dated as of December 18, 1986, 
TC is proposing to effect the private placement of an aggregate 
Of 48,925 units (the “Units"), each Unit consisting of 1 Class A 
Share and 1 Class B share purchase warrant (a “Class. B Warrant" ) 
entitling the holder thereof to purchase one additional Class AD 
Share at a price of $3.90 before December 130519875 


4. a total of 15 individuals have subscribed for Units under the 
private placement described above, one of whom, Howell, is 


resident in Ontario; 


eoeee 2 


56 TC relied on the registration and prospectus exemptions contained 
in paragraph 34(1)21 and clause 71(1)(p), respectively, of the 
Act in issuing Units to Mr. Howell; 


6. under the terms of the agreement between TC and Mr. Howell (the 
“Howell Agreement"), the Class A Shares which form part of the 
Units and the Class A Shares to be issued upon exercise of the 
Class B Warrants are to be subject to a hold period of one year 
from the date of advance of funds by Howell to TC and such funds 
have been advanced and are being held in trust; and 


Le the private placement by TC described above was approved by the 
VSE on January 30, 1987; 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest; 


If JS. RULED purstiant “ol subsection 73S@)) of ‘the Act ehae the 
first trade by Howell in each Class A Share to be acquired by Howell 
pursuant to the Howell Agreement, including any Class A Shares which 
may be issued to Howell pursuant to the exercise of Class B Warrants 
is not subject to section 24 or 52 of the Act provided that: 


a one year has elapsed from the date of the Howell Agreement; and 


B. such first trade is made through the facilities of the VSE in 
accordance with the rules and regulations thereof. 


rk 
DATED at Toronto this (Z~- day of December, 1987. 





Headnote 


Application granted to permit Ontario resident private placee of 
shares of non-reporting issuer to resell shares on VSE after certain 
hold period. 


Statutes Cited 


Secumitttecaact. ReosO. 1980" Cs 460... as ame, SS. 24. S401) 21,5 57, 
FAM CY Gop byes GO is 


Se TC relied on the registration and prospectus exemptions contained 
in paragraph 34(1)21 and clause 71(1)(p), respectively, of the 
Act in issuing Units to Mr. Howell; 


6-6 under the terms of the agreement between TC and Mr. Howell (the 
“Howell Agreement"), the Class A Shares which form part of the 
Units and the Class A Shares to be issued upon exercise of the 
Class B Warrants are to be subject to a hold period of one year 
from the date of advance of funds by Howell to TC and such funds 
have been advanced and are being held in trust; and 


in the private placement by TC described above was approved by the 
VSE“on January 30,7 198/75 


AND UPON the Commission being of the opinion that to do so would 
not be prejudicial to the public interest; 


IT IS RULED pursuant “to: “subsection 73(Cl) Vol the Act) that tohe 
first trade by Howell in each Class A Share to be acquired by Howell 
pursuant to the Howell Agreement, including any Class A Shares which 
may be issued to Howell pursuant to the exercise of Class B Warrants 
is not subject to section 24 or 52 of the Act provided that: 


As one year has elapsed from the date of the Howell Agreement; and 


B. such first trade is made through the facilities of the VSE in 
accordance with the rules and regulations thereof. 


fk 
DATED at Toronto this /&~- day of December, 1987. 





Headnote 


Application granted to permit Ontario resident private placee of 
shares of non-reporting issuer to resell shares on VSE after certain 
hold period. 


Statutes Cited 


Securities: Act, Reo.0. 1980. Cs 9466, aS’ ame, SS- 24, S4C1)21.. 52, 
CLC) Cp), 7 oC lL). 





Ontario 416/963- Suite 1800, Box 55 
hoy 20 Queen Street West 

Securities Toronto, Ontario 

Commission M5H 388 


Telex 06217548 
UID TAS} 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
DIVERSIFLOW RESOURCES LIMITED PARTNERSHIP VII 


RULING 
(Subsection 73(1)) 


UPON the application of Diversiflow Resources Limited Partnership 
VIL (the “Partnership”) to the Ontario,.Securities Commission (the 
‘Commission’ ) for 4 ruling’ pursuant to “subsection 73(1)'] om the 
Securities Act, R.S.O. 1980, c. 466, as amended (the “Act”) that 
trades of up to 1,000 units. of amited “partnership interest “by ithe 
Partnership Gehe “Units” ). are not supject tovsection 52 of the Act; 


AND UPON reading the application and recommendation of the staff 
of the Commission; 


AND UPON it being represented to the Commission that: 


le the Partnership is a limited partnership formed under the laws 


of the Province of Manitoba by a Partnership Agreement dated 
June 25, 1987: 


2e the Partnership has been formed to invest in flow-through shares 
issued by public mining companies carrying on mineral 
exploration in Canada; 


a Fs 2134861 Manitoba Corporation, a corporation incorporated under 
the provisions of The Corporations Act (Manitoba) on June 12, 
1987, is the general partner of the Partnership; 


Ae neither the Partnership not the General Partner is a reporting 
issuer for the purposes of the Act. Neither units of the 
Partnership nor shares of the General Partner are listed on The 
Toronto Stock Exchange or trade over the counter; 


eeee 2 


5 the, Partnership. proposes to offer through registered dealers, a 
minimum of 400 Units and a maximum of 1,000 Units at @ preieeqot 
$1,000 per Unit. Subscribers must subscribe for a minimum of 15 
Ovals eee 


6. the ruling is required because an amendment to paragraph (c) of 
Section D of OSC Policy 6.1, which designates certain government 
incentive securities for the purposes of section 14(g) of the 
Regulations, to conform to the amendments made to the Income Tax 
Aet respecting the availability to investors of tax benefits 
through the acquisition of flow-through shares, has not yet been 
promulgated; and 


7. the Commission has’ granted rulings in similar situations 
including the rulings in Diversiflow Resources Limited 
Partnership V, March 6, 198/ OSCB 1478, Diversiflow Resourees 
Limited Partnership VI, August 7, 1937, OSCB 4696, Oiltex 
International Limited Partnership 1987-1 ruling dated November 
Ze LOST: 


AND UPON the Commission being satisfied that to do so would not 
De prejudicial to the public interest; 


Pi ise RULED pursuant “to “subsection /30)) of the Act ‘that the 
trades by the Partnership of the Units are not subject to section 52 
of the Act subject to the following terms and conditions: 


A. in making such trades the Partnership shall comply with the 
requirements of paragraph 14(g) of the Regulations to the Act as 
if such trades had been made pursuant to the provisions of that 
paragraph; and 


Be the first trade in the Units acquired by a purchaser pursuant to 
this ruling is 4 distribution unless such First trade is made an 
accordance with subsection 71(4) of the Act as if the Units had 
been acquired by such purchaser pursuant to clause 71(1)(d) of 
fhe Act “and such first trade is not a distribution as detined in 
subparagraph (iii) of paragraph 11 of subsection 1(1) of the 
Acte 


7 


DATED at Toronto this Ge day of December, 1987. 





Headnote 


Trades in limited partnership units exempt from section 52 of the Act 
— transaction to be carried out in accordance with the requirements of 
paragraph 14(g) of the Regulations as if sold pursuant to that 
paragraph - Ruling required due to change in the structure of 
flow-through share offerings under the Income Tax Act (Canada) which 
results in such offerings no longer coming within the definition of 
“sovernment incentive securities”. 


Statutes Cited 

Securtttes Act. kess0. LOSO, 1c. 4607.46 ailes, SSe 52, FUT) Ca), Fhe, 
T3501). 

Regulations Cited 

Regulation under the Securattes Act, “Rak.O. 1980, Keo a 9. As can... 
paragraph 14(g). 

Rulings Cited 

Diversitlow, Resources Limited Partnership V, Manch 6, 1987 0SGBR. 1478. 


Diversiflow Resources Limited Partnership VI, August 7, 1987, OSCB 
4696. 


Oiltex International Limited Partnership 1987-1 ruling dated November 
PAA bs ecw as 








Ontario 416/963- Suite 1800, Box 55 


Securities 20 Queen Street West 
Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 
TDX 76 


EN «fHE MATTER OF THE SECUR ETIES: ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
MASSIVE RESOURCES LIMITED 


Re Ib Ih ING 
(Subsection 73())) 


UPON the application of Massive Resources Limited (Massive ) 
to the Ontario Securities Commission (the “Commission”) for a ruling 
pursuant to subsection 73(1) of the Securities Act, R.S.0. 1980, “es 
466, as amended, (the "“Act") that the proposed trade by Massive to 
Mr. T. Tedd Sahaidak ("Sahaidak") of 37,500 common shares of Massive 
is not subject to section 24 and 52 of the Acts, 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON Massive having represented to the Commission that: 


l. Massive is a corporation incorporated under the laws of 
the Province of British Columbia and is a reporting 
issuer under the Act not in default of any requirement of 
the Act and the regulation made under the Act (the 


"Reorlation! )i; 


Ze the authorized capital of Massive consists of 50,000,000 
common shares of which 6,299,871 common shares were 
issued and outstanding as at, October 22, 1987; 


3 the common shares of Massive are listed on the Vancouver 
Stock Exchange and the Montreal Exchange has 
conditionally approved the listing of common shares and 
Warrants of Massive; 


sfecaren ue 


AND 


Sahaidak its a@ former director and officer vor Massive who 
on July 21, 1986 commenced an action against Massive in 
the Supreme Court of Ontario for an aggregate of 68,000 
common shares or alternatively $272,000," and" “against 
present and former directors and officers of Massive for 
damages of $272,000 each and punitive damages of $100,000 
each (the "Action") arising out of alleged agreements 
between Sahaidak and Massive; 


on November 5, 1987 Massive and Sahaidak agreed, subject 
to regulatory approval, to settle the Action on the basis 
of Massive issuing to Sahaidak 37,500 common shares of 
Massive; 


on November 5, 1987 the closing price of the common 
shares of Massive on the Vancouver Stock Exchange was 
Sil Os 


the settlement of the Action on the foregoing basis is, 
in the opinion of management of Massive, in the best 


interests of the Company; 


UPON being satisfied that to do so would not be 


prejudicrval to the public Interest: 





JF /pk 


IT IS RULED pursuant “£0 subsection) 7/301) of the Act that the 
issuance of 37,500 common shares by Massive to Sahaidak shall not be 
subject to sections 24 and 52 of the Act, subject to the following 
Lets andYcondi tions: 


ie 


Massive provides Sahaidak with a’ copy of» this. ruling 
together with a statement that as a consequence of this 
ruling, certain protections, rights and remedies provided 
bythe Acts including statutory Ti shts eokerescissionsior 
damages, will not be available to him; and 


the first trade in the common,»shares of Massive ‘acquired 
by Sahaidak pursuant to thigé ) ruling) «shally theye a 
distribution, unless such first trade is made in 
accordance with the provisions of subsection 71(5) of the 
Act and section 18a of the Regulation as if the common 
Shares had been acquired pursuant to a prospectus 
exemption referred to in-=Subsection) 71(5) of: the Act. 


DATED at Toronto this \\- day of December, 1987. 


4h 





blk 


HEADNOTE 
Application granted to permit issuer to issue shares to former 


director and officer in settlement of action commenced against 
issuer. 


STATUTES CITED 


Securities: Act. Races 1980. 1c. 4660, ase am... SS. 245 52, / 105)" 
J3@1). 


REGULATIONS CITED 


Regulation under Securities Act, R.R.O. 1980, Reg.910, as am., Ss. 
18a. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF NATIONAL EXPLORATION FUND 1987 
LIMITED PARTNERSHIP AND NATIONAL EXPLORATION FUND 1988 
LIMITED PARTNERSHIP 


RULING 
(Subsection 73(1)) 


UPON the application of National Exploration Fund 1987 Limited 
Partnership (“NEF 1987") and National Exploration Fund 1988 Limited 
Partnership \( NEF (1988) (collectively “the, “Pantnecships ») .to. the 
Ontario Securities Commission (the “Commission") for a ruling pursuant 
to subsections 7/3(1) “of sthey Securities. Actin ih.5.0% «1980. 0¢.. 466. as 
amended (the”Act™) that first trades by limited partners (the “Limited 
Partners”) of the Partnerships in certain securities are not subject 
CO GECC ron £2 wit iheaActe 


AND UPON the Partnerships have represented to the Commission 


that: 

l. each of the Partnerships is a limited partnership organized under 
the laws of Ontario and whose registered office is in Ontario; 

2e the Partnerships have filed a final prospectus dated December 11, 
1987 (the “Prospectus") in connection with an offering of units 
of limited partnership interest in the Partnerships (the 
“Of fering"); 

3. the Director of the Commission issued a receipt dated December 
14, 1987 for the Prospectus and accordingly the Partnerships are 
reporting issuers under the Act; 

fs the general partner of the Partnerships is Skeltrac Resource 


Management Corporation (the “General Partner"); 


eeee 2 


the General Partner has caused or will cause the Partnerships to 
enter into agreements (the “Resource Agreements") with certain 
public resource companies (“Public Resource Companies"), which 
may or may not be reporting issuers under the Act, engaged in the 
exploration for, or development or mining of mineral resource 
properties in Canada; 


pursuant to the Resource Agreements the Public Resource Companies 
willipissuer, to .cthe. Partnerships. wan).,.undivided,..internest in 
flow-through shares (the "“Flow-Through Shares"), the Public 
Resource Companies will agree to incur Canadian exploration 
expenses as defined in paragraph 66.1(6)(a) of the Income Tax Act 
(Canada) and to renounce such Canadian exploration expenses to 
the relevant Partnership and the Partnerships and the Public 
Resource Companies will agree that the Flow-Through Shares shall 
be exchanged for divided interests in common shares. of such 
Public Resource Companies upon the dissolution of the 
Partnerships; 


it is the intention of NEF 1987 that NEF 1987 will be dissolved 
on or before December 31, 1988 and it is the intention of NEF 
1988 that NEF 1988 will be dissolved on or before April 30, 1989, 
in each case in order to distribute on a pro rata basis undivided 
interests in the assets of the relevant Partnership, being the 
Flow-Through Shares, to the Limited Partners of record on the 
date of dissolution and thereafter the General Partner will 
transfer, the Flow-Through Shares on behalf of the Limited 
Partners, to the Public Resource Companies in exchange for 
divided interests in shares of the same class of such Public 
Resource Companies (the "Exchanged Shares"); 


The partnership agreements for each of the Partnerships (the 
“Partnership Agreements”) provide that in entering into Resource 
Agreements on behalf of the Partnerships the General Partner 
shall observe certain criteria including the following; 


“(a) Resource Agreements will be entered into only 
with Public Resource Companies which are not 
in default in respect of the requirements of 
applicable regulatory authorities and which 
covenant to comply with such requirements 
during the term of their respective Resource 
Agreements. The Partnership will enter into 
Resource Agreements only with Public Resource 
Companies which’ either (Cijed nave: shad ea 
satisfactory record of regulatory compliance 
or (ii) in. thesopinion ofthe General -Partnen, 
will comply with applicable regulatory 
requirements during the term of their 
respective Resource Agreements; 


eoeee 3 


(pdeat least ""*75% “or™ Availabie “rands**wrileebe 
invested in Public Resource Companies whose 
common shares are listed on a Canadian stock 
exchange, and at least 50% of Available Funds 
will be invested in Public Resource Companies 
whose common shares are listed on The Toronto 
Stock Exchange; 


(c) Resource Agreements will not be entered into 
with Public Resource Companies which are not 
reporting issuers in Ontario unless the common 
shares of such Public Resource Companies are 
listed on a Canadian stock exchange; 


(d) at least 60% of Available Funds may be 
invested in Public Resource Companies whose 
common shares have a market capitalization 
(market value per share times the number of 
shares outstanding after giving effect to the 
maximum number of shares issuable to. the 
Partnership under the Resource Agreement) at 
the date of the Resource Agreement of at least 
Sormi Piden? 


9. The Partnership Agreements also provide: 


«ees Hn’ the’ event = that” *the® Shares of 
Flow-Through Shares of any Public Resource 
Companies are subject to resale restrictions, 
then the General Partner shall use its best 
erfores! tor dispose of Esueh GharesPoior ‘cash 
prior to-therdrssolution "ors the’ Partnerships 


AND UPON reading the application and recommendation of staff of 
the Commission; 


AND UPON being satisfied that to so rule would not be prejudicial 
fo the publieFinterds t: 


NOW THEREFORE IT IS RULED pursuant to subsection 73(1) of the Act 
that the first ‘trades by’ a Limited’ Partner™ im’ *each® Exchanged Share 
issued by a Public Resource Company which is not a reporting issuer 
under the Act is not-subject ‘tolseetiony 52 of the "Act=provided ‘that: 


A. a period of one year has elapsed from the date of execution of 
the Resource Agreement pursuant to which the Flow-Through Shares 
of such Public Resource Company were issued; 

Bs the trade is made through the facilities of a stock exchange 


located outside Ontario on which such Exchanged Share is listed; 


eee 4 


the trade is not made from the holdings of a person described in 
subparagraph (iii) of paragraph 11 of subsection 1(1) of the Act; 
and 


each such Public Resource Company undertake to the Commission 
that, commencing within 30 days from the date of execution of the 
Resource Agreement pursuant to which the Flow-Through Shares of 
such Public Resource Company have been or will be issued, the 
Public Resource Company shall file with the Commission and send 
to the Limited Partners and its shareholders all documents 
thereafter required to be filed with regulatory authorities or 
sent to its shareholders, as the case may be, by legislation, 
regulation or the regulatory authorities in the jurisdictions in 
which the stock exchanges on which the shares of such Public 
Resource Company are listed for trading within the time periods 
required therein or thereby, as the case may be. 


(* 
DATED at Toronto this {7— day of December, 1987. 





Headnote 


Limited partnership offerings where proceeds used to invest in 
flow-through shares of public resource companies which may or may not 
be reporting issuers under the Act - Limited partners upon dissolution 
of the “limited ‘partnership. “to receive! /undividedaminterests in 
flow-through shares of public resource companies which are to be 
exchanged for divided interests in shares of public resource companies 
- First trade by a limited partner resident in Ontario in shares of a 
public resource company not a reporting issuer under the act exempted 
from section 52 of the Act on certain terms and conditions. 


StatuLecsm@necd 


Securities Act, RaSsOs7 o1980 mce4 66, Vas ang is S52 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF ANTHES INDUSTRIES INC. 


RULING 
(Subsection 73(1)) 


UPON THE APPLICATION OF Anthes Industries Inc. (the ZAppil icant. ) 
to the Ontario Securities Commission (the “Commission”) for a ruling 
pursuant to subsection 73(1) of the Securities ACU) Re Oise On at OU Gs 
466 as amended (the "Act”) that the issue, distribution and resale of 
preferred and common shares of _ the Applicant, «incidental = tow 4 
reorganization of the Applicant not be subject to section 24 or 52 oF 
the Act: 


AND UPON the Applicant having represented to the Commission that: 


l. the Applicant was continued under the Canada Business 
Corporations Act (the "CBCA") in early 1981, is a reporting 
issuer under the Act with its common shares listed on The Toronto 
Stock Exchange and is not in default of any requirement of the 
Act or Regulation 910 made thereunder ; 


2e the Applicant is in the course of a reorganization (the 
"Reorganization") as described in a Management Proxy Circular 
(the "“Circular"”) dated December 15, 1987" to be mailed “to the 
Applicant's shareholders in connection with a special meeting of 
shareholders to be held on January 8, 1988 to approve,inter alia, 
the Reorganization; 


Dis Anthes Equipment Limited ("Equipment") is a corporation which was 
incorporated under the CBCA, all the common shares of which are 


held by the Applicant; 
eeee 2 


aS the purpose of the Reorganization is: (i) the reduction of the 
indebtedness of the Applicant and of its principal subsidiary, 
Equipment, by way of recapitalization and, with respect to 
certain bank indebtedness, by way of prepayment and forgiveness; 
(ii) the rescheduling of the Applicant's dividend and redemption 
obligations with respect to) the issued and outstanding 
Convertible Class A Preferred Shares, 1981 Series (the "Old 
Preferred Shares”); (iii) the modification or elimination of 
Equipment's dividend and redemption obligations with respect to 
certain bank-held preference shares of Equipment; and (iv) the 
elimination of the Applicants' deficit so that it will have the 
legal ability to pay dividends and redeem shares; and 


De in furtherance of the Reorganization, the Applicant entered into 
an agreement with The Molson Companies Limited ("Molson") for the 
purchase by the Applicant from Molson of 1,000 6% cumulative 
redeemable non-voting Class A preference shares (the “Equipment 
Shares”) of Equipment, in consideration for which the Applicant 
will issue to Molson 9,175 Cumulative Redeemable Convertible 
Retractable Class — Preferred Shares, Series “8 (Series 6 
Preferred Shares”); 


AND UPON the Applicant having represented that the proposed 
Reorganization is subject to obtaining the mecessary shareholder 
consents; 


AND UPON being satisfied that to so rule would not be prejudicial 
€G “Ene public Taterest: 


IT IS RULED, pursuant to subsection 73(1) of the Act, that the 
issuance by the Applicant to Molson of 9,175 Series B Preferred Shares 
in connection with the purchase by the Applicant from Molson of the 
Equipment Shares in furtherance of the Reorganization of the Applicant 
is not subject to the requirements of sections 24 or 52 of the Act. 


yb 
DATED at Toronto this /o day of December, 1987. 





Headnote 


Subsection 73(1) application - exemption granted from requirements of 
Seqilonsmeeneandl SZ oh swehes Act for) distribution of Securities to a 
preferred shareholder of a wholly owned subsidiary of the applicant in 
exchange for preferred shares of the applicant as part of a capital 
reorganization. 


Statutes Cited 
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Ontario 
Securities 
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416/963- 





Suite 1800, Box 55 


20 Queen Street West 


Toronto, Ontario 
M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER .OF GORE & STORRIE LIMITED 
AND 


IN THE MATTER OF G & S HOLDINGS CORPORATION 


RULING 
(Subsection 73(1)) 


UPON the application of Gore & Storrie Limited (" G&S" )).-to. the 
Ontario Securities Commission (the "“Commission") for a ruling pursuant 
to subsection 73(1) of the Securities Act, R.S.0. 1980. cs. 466, cas 
amended (the “Act") that trades made among the full-time employees or 
former full-time employees of G&S or of G&S Holdings Corporation 
("Holdings") or of any affiliate of G&S or of Holdings in securities of 
Holdings prior to such time as Holdings becomes a reporting issuer and 
has been a reporting issuer for twelve months, are not subject to 
section 24 or 52 of the Act; 


AND UPON G&S having represented to the Commission that: 


l. G&S is an Ontario corporation which is a private company as defined 
in paragraph 1(1)31 of the Act; 


2 Holdings is an Ontario corporation which will ow all of the issued 
and outstanding shares of G&S upon completion of the amalgamation 
described in paragraph 3 below; 


a3 pursuant to an amalgamation to be effective on January 1, 1988, 
Shareholders of G&S will receive, in exchange for their shares of 
G&S, shares of Holdings on a basis which will result in the 
holding, immediately after the amalgamation, subject to’ the 
possible exercise of dissent and appraisal remedies, by each of the 
Shareholders of G&S of the same number and percentage of 
outstanding common’ shares’ of Holdings as were held by the 
respective holders of common shares of G&S immediately prior to the 
amalgamation; 


eeeoe a 


the authorized capital of Holdings consists of an unlimited number 
of common shares of which, subject to the possible exercise of 
dissent and appraisal remedies, 16,405 common shares will be issued 
and outstanding upon completion of the above-mentioned 
amalgamation; 


all of the issued and outstanding shares of Holdings will be held 
by full-time employees or former full-time employees of G&S or of 
Holdings or of any affiliate of G&S or of Holdings; 


each @tof «the Icshareholder spofie Holdings swilk) bevsalsparty{tto: a 
shareholders' agreement which restricts the transfer’ of shares of 
Holdings; and 


the Articles of Amalgamation of Holdings will contain restrictions 
on the transfer of shares of Holdings and, furthermore, will 
contain restrictions substantially similar to the restrictions set 
out in subparagraphs (b) and (c) of paragraph A of this ruling; 


AND UPON reading the application and the recommendation of the 


staff of the Commission: 


AND UPON the Commission being satisfied that to do so would not be 


prejudicial to the public interest; 


IT iS RULED; pursuant to subsection) 1/3Gl) eof the: Act}c that: the 


following trades are not subject to sections 24 or 52 of the Act: 


A. 


any trade made in securities of Holdings before Holdings becomes a 
reporting issuer, provided that at the time of the trade: 


(a) the right to transfer shares of Holdings is restricted; 


(b) the number of shareholders of Holdings, exclusive of persons 
who are in its employment or the employment of any affiliate 
of Holdings and exclusive of persons who, having been formerly 
in the employment of Holdings or of any affiliate of Holdings, 
were, while in that employment, and have continued after the 
termination of that employment to be, shareholders’ of 
Holdings, is limited to not more than fifty, two or more 
persons who are the joint registered owners of one or more 
shares being counted as one shareholder; the term “affiliate” 
as used in this ruling shall have the meaning attributed to it 
undermune Business Corporations Act, 1982, S.02 > 1982. sc. 4, -as 
amended from time to time; 


(e)seany invitation to the public to subscribe fer securities of 
Holdings is prohibited; and 


(d) the securities which are the subject of the trade are not 
Offered for sale to the public; 


any trade made, on or after the date upon which Holdings becomes a 
reporting issuer and prior to twelve months after the date upon 
which Holdings becomes a reporting issuer, in securities of 
Holdings which are issued and outstanding on the date Holdings 
becomes a reporting issuer, provided that at the time of the trade: 


(a) 


(b) 


(c) 


(d) 


Holdings is a reporting issuer and is not in default of any 
requirement of the Act or the regulations made thereunder (the 
“Regulation” ); 


disclosure to the Commission has been made of the distribution 
of the securities which are the subject of the trade; 


no effort is made to prepare the market or to create a demand 
for the securities and no extraordinary commission or 
consideration is paid in respect of the trade; and 


the trade is made to a full-time employee or former full-time 
employee of G&S or of Holdings or of any affiliate of G&S or 
of Holdings, 


provided that the first trade, not otherwise permitted by this ruling, 
in any securities acquired pursuant to this ruling, is a distribution 
unless such first trade is made in accordance with the provisions of 
subsection 71(5) of the Act and subsection 18(a) of the Regulation as if 
such provisions were applicable thereto. 


a 
DATED at Toronto, this / day of December, 1987. 


ald. Waite: Ne 


Headnote 


Subsection 73(1) - Corporate reorganization to occur — Ruling permitting 
trades between employees as if Holdings corporation were a private 
company until such time as Holdings corporation becomes a reporting 
issuer under the Act and remains one for twelve months. 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
McDONALD'S RESTAURANTS OF CANADA LIMITED 


RULING 
(Subsection 73(1)) 


UPON the application of McDonald's Restaurants of Canada Limited 
(“McDonald's”) to the Ontario Securities Commission (the “Commission” ) 
for a, culling. pursuant tov subsection. /3(1) of. the Securities “Act. 
R.-S-0. 1980, ce 466, as amended (the "Act") that trades by McDonald's 
in connection with McDonald's Employee Stock Option Plan (the "Plan") 
are not subject to sections 24 and 52 of the Act; 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON McDonald's having represented to the Commission that: 


l. McDonald's is a corporation incorporated under the laws of the 
Province of Ontario and is a wholly-owned, indirect subsidiary of 
McDonald's Corporation ("McDonald's eter ol. a corporation 
incorporated under the laws of the State of Delaware; 


2e McDonald's U.S. is a reporting issuer under the Act, its common 
shares are registered under the U.S. Securities Exchange Act of 
1934 and it is not in default of any requirement of or under the 
Act or of any similar legislation to which it is subject; 


36 McDonald's U.S. has outstanding approximately 199,631,138 shares 
of common stock which are listed and posted for trading on the 
New York, Midwest, Pacific, Frankfurt, Munich, Paris, Tokyo and 
Toronto stock exchanges; 
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Ke McDonald's wishes to create the Plan under which options to 
purchase issued and outstanding shares of common stock of 
McDonald's*° USS. will) (be ‘granted -by “McDonald's to certain 
employees, officers and directors of McDonald's and _ its 
affiliates (the “Employees”"); 


D's McDonald's currently has approximately 421 Employees in five 
provinces, including approximately 219 in Ontario, who will be 
eligible to be granted options pursuant to the Plan; 


6. options granted pursuant to the Plan are non-transferable; 


7. an Employee wishing to exercise an option will notify McDonald's 
of his intention to do so and will pay the exercise price for the 
shares in respect of which he is exercising the option, which 
price will not be less than the fair market value of the optioned 
McDonald's U.S. shares on the date that the option was granted; 


8. on the exercise of an option, the McDonald's U.S. shares will be 
purchased by the Royal Trust Corporation of Canada (the 
‘Trustee’ ) through the facilities of the New York or Toronto 
stock exchange pursuant to a trust agreement to be entered into 
by and between McDonald's and the Trustee; and 


9. McDonald's will pay to the Plan, on the Employee's behalf, the 
difference between the purchase price and the option price paid 
by the Employee and will also pay all administration costs of the 
Pltan,) including broker age fees’; 


AND UPON the Commission being satisfied that to do so would not 
be, prejudicial, to thes public interest ; 


IT IS RULED pursuant to subsection 73(1) of the Act that trades 
by McDonald's in granting options to purchase issued and outstanding 
common shares of McDonald's U.S. pursuant to the Plan are not subject 
Eo sections, 24 and 52 of the Act ; 


AND IT IS FURTHER RULED pursuant to subsection 73(1) of the Act 
that trades by McDonald's in common shares of McDonald's U.S. upon the 
exercise of the options granted by it pursuant to the Plan and in 
accordance: withethe terms of the Planvare’mot subject tomseetion: 24 of 
the Act. 


7h 
DATED; at Toronto this Yo day of December, 1987. 





Headnote 


Applicant a wholly-owned indirect subsidiary of U.S. parent McDonald's 
Corporation - U.S. parent corporation a reporting issuer under the Act 
- Applicant proposes to create and fund employee stock option plan 
under which employees and directors will be granted options to 
purchase common shares of U.S. parent corporation - Rulings that 
trades in options issued by Applicant are not subject to sections 24 
and 52 of the Act and that trades in common shares of U.S. parent 
corporation in connection with the plan are not subject to section 24 
Of the Ach. 
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Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 
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IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF GENUS EQUITY CORPORATION 


RULING 
(Subsection 73(1)) 


UPON the application of Genus Equity Corporation (the 
“Applicant™) to the Ontario Securities Commission (the “Commission” ) 
for a ruling pursuant to subsection T3GL)) Ot. them Secunities SAct. 
R.S.0. 1980, c-. 466, as amended (the “Act”™), that the issuance of 
100,000 common shares of the Applicant to Loewen, Ondaatje, McCutcheon 
& Company Limited ("LOM") is not subject to section 52 of the Act; 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON the Applicant having represented to the Commission that: 


l. on October 29, 1986, the Applicant mailed to the holders of 
outstanding common shares and Class A shares of Standard-Modern 
Technologies Corporation ("Standard-Modern") resident in Canada 
an offer (the “Offer™) to acquire all such shares on the basis of 
one (1) common share of the Applicant for each common share of 
Standard-Modern and one (1) common share of the Applicant for 
each Class A share of Standard-Modern; and 


Da the Applicant appointed LOM as dealer manager to advise it in 
connection with the Offer and in consideration of such services, 
the Applicant agreed to pay LOM $100,000 in cash and to issue 
100,000 common shares of the Applicant to LOM subject to the 
granting of the order requested herein; 


AND UPON the Commission being satisfied that to do so would not 
be prejudicial to the public interest; 


eeee 2 


IT IS RULED, pursuant to subsection 73(1) of the Act that the 
issuance of 100,000 common shares of the Applicant to LOM shall not be 
subject to section 52 of the Act provided that the first trade in ‘such 
common shares is a distribution unless such first trade is made in 
accordance with the provisions of subsection 71(5) of the Act as if 
the shares had been acquired pursuant to one of the exemptions 
referred to in subsection 71(5) of the Act. 


7A 
DATED=at Toronto this. ¢7 day of December, 1987. 


Gin wake, Bs 





Headnote 


Application granted to permit issuance of shares to dealer manager 
for services rendered in connection with a takeover bid. 
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Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
ens eles 20 Queen Street West 
Securities valeurs mobilieres Toronto Onan 
Commission de /’Ontario MSH 3S8 
Telex 06217548 
TDD. TAS) 


IN THE MATTER OF THE SECURITIES ACT 
R.S.0. 1980, CHAPTER 466 


AND 


IN THE MATTER OF 
CT FINANCIAL SERVICES INC. 
AND CANADA TRUSTCO MORTGAGE COMPANY 


RULING 
(Section 73) 


ORDER 
(Section 79) 


UPON the “application “ot “Gl Financial “Services 
ime. € Cl Fimanctal“) (on. tts owm belalé and on behalf! wos. 
Canada Trustco Mortgage Company © Ganada Trusteo ) to the 
Ontario Securities Commission “Cehe Comurcsion 1) for 4a 
ruling pursuant. Vito subsectron 73Ch. “of. “tne, Securities 
Aet., RaSs0% 2980, (Cc. 466 45 amended “Cthe QAct | anw viox 
ano order pursuant Co seceilonu 79 of the Act, in wconnect ron 
With a proposed reorganization involving Canada Trustcaos 


AND UPON reading the application and the 
recommendation of the staff “of the Commission: 


AND UPON it being represented to the Commission 
that: 


is CT Financial was continued under the Canada Business 
Corporations. Act by a@ certificate and articles of 
continuance dated November 5, 1987; 


ne The “sole material asset of CYT Financial ts 362742,922 
common shares of Canada Trustco being approximately 
98.6% of the issued and outstanding common shares of 
Canada Trustco; 


Proms bo S September M2Z0Re nl O67 ,atilmascoltLimitied Vehrough 
subsidiaries owned 38,742,922 common shares of Canada 
Trvsteosn betngiapproximately 93367 lot *the soutstanding 
common shares of Canada Trustco. As a result of a 
corporate reorganization, these shares were, nl 
effect, transferred to CT Financial in exchange for 
116,228,766 common, share saloteCcre Financial iwhich -are 
adel the issued and outstanding shares of Cre 
Financial; 


Canada Trustco and CT Financial propose to effect a 
Caprealeureorcantivation. (the “Reorganization, ) which 
will result in the existing minority shareholders of 
Canada Trustco (except for residents of the United 
States) exchanging their common shares of Canada 
Trustcousrtor that Smiumbem of “Neommons shares sot Cr 
Financial gwhichiiwvl maintain theresame level of 
participation dy) Csr Financial as the minority 
shareholders heldiin Canada’ Trustco and on the same 
share-for-share basis upon which Imasco Limited 
became a shareholder of CT Financial; 


Initiallye theh commonG@ishares sof “CD ep Financial wiil 
provide their holders with the same ownership 
interest aneateconsolliidated group .of corporations as 
is currently provided by the present common shares of 
Canada Trustco; 


The Reorganization involves othe: following sitepis:: 


1, all the issued and outstanding? commonjmshares 
of Canada Trusteco will be reclassified and 
eonverted= imtio 7 anweries «of ssecond preference 
shares to be designated as Redeemable, 
Retractable, Convertible, Exchangeable 
Preference Shares Series 2 (the “Exchangeable 
Shares’) on the basis of one Exchangeable 
Share for twenty-five common shares of Canada 
ras Geo 5 


ii.o¢a newt class of: 10077000 ,000 common ‘shares of 
Canada Trustco “with a par value or 2S.) each 
will be created; 


fit .tsaethotidery jso fil a ioe less than 1190 Zaanod the 
Exchangeable Shares (ire. CE Financial), wise 
convert the Exchangeable Shares it receives 
into the newly created common shares of Canada 
Trustco on the basis of one Exchangeable Share 
for twenty-five of the newly-created common 


shares; 


Lvs the remaining Exchangeable Shares (i.e. those 
issued to the current minority common 
sharetolders):, yexceptxcioriathased heddyebyr TU .S*. 
residents; (will be tairtomaticaliyeexchanged for 
common sharesi of «Ci: dRinaneciakyon athe abasiis of 
seventy-five common shares of CT Financial for 
each Exchangeable Share; 


v. the holders of Exchangeable Shares who are 
residents of ‘the United States, in- iJiteuq, of 
recetving CI: Wimanctal teommomashares son) the 
exchange of the Exechangeabd eas Shares; . will 
receive cash based upon the market price of 
Canada Trustco common shares; 


vi Savas a result of the Reorganization, CE 
Financial will own all the issued and 
outstanding Exchangeable Shares and the 


newly-created common shares of Canada Trustco; 


vii.« on ,the seffective date; sof ~thersReorganization 
the common shares of Canada Trustco will be 
delisted jon sthe 1slorento,s ands MontrealrsStock 
Exchanges, and the common shares of Cr 
Financialgwill tbe. Lissted “thereon; 


7. To become effective, the Reorganization will require 
the approval of the common shareholders of Canada 
TRrusivico andwtheolapprovaly fofathes Mima siterycom Benance 
(Canada)? pursuant “to (‘the “provisions. sot, “the, loan 
Conpaniess Acti Canada) ; 


8. Canada Trustco is a reporting issuer under the Act 
and: @'isi> net. oneastbhesgbist pot: adefauwhuine | irepor ting 
Deiswers ) maintained) spunswant,. tosisubsection» 71(9). ‘of 
the Act; 


Ve gAfiter’ the «Reonganbzatdtoneise complieteds wand» upon, othe 
listing of its common shares on =Bhesiforonto Stock 
Exchangewand thhel Montreal Exchange szsCT «Financ! alsiwil? 
become, apreporting Assiuer under stile. Actes: and 


i). The Toronto and Montreal Stoek Exchanges have 
confirmed that subject to the usual conditions the 
common. shares*of CT Financial’ willsbeodisted. 


AND? UPON ibeing® satdsfived: that * toamakerethis ruling 
would not be prejudicial to the public interest; 


(a) 


(a) 


(b) 


Ruling Pursuant to Subsection 73 


DPEGLSMRULEDS pursuant toljsubsectiom 773 (C1) ttof the 
that: 


them traders bynbClestin ancital ssof «common shares mror £Ch 
Financial to the holders of Exchangeable Shares of 
Canada Trustco in exchange for such securities shall 
neotebe«subjiect. ato: section 2450r) 5240f the Act? sand 


the first trade in the common shares of CT Financial 
acquired by a former holder of Exchangeable Shares of 
Canada Trustco shall not\be subject to sections 24 or 
S2ot ithe Act wrovided that: 


is “om the\ dayyiof ‘such «first tradem (CT|\ Financial 
is iaireportimg issuer “under Che vVActwand noty in 
default of any requirement of the Act or the 
regulations; 


fi. disclosure is made to the Commission on oF 
before the third business day following the 
effective date of the Reorganization of the 
issuance of common shares of CT Fianancial; 
and 


ijd., NO UNMlisualowertort ©i1s “made 9 to prepare: “tite 
market or to create a demand for the common 
Shares, Of CT “Binamcialy- and no ext racrdinany 
Commission or consideration is paid in’ respect 
of the trade. 


Orders Pursuant to Section 79 


IT IS ORDERED THAT: 


imemescpect of the filing requirements of Cl Financial 
pursuant Co clause /6(C1)(Cb) of the Act, CE Financial 
be permitted to omit filing its comparative financial 
statements for interim periods ended at any time 
Prior to the effective date of the Reorganization 
provided that Cy, Financial files appropriate 
comparative financial information of Canada Trustco; 


inerecpect of the fidingsrequirements (of GT Financial 
pursuant to section 7/7 of the Act for the end of its 
current financial year and the end of its financial 
year Lol Lowi ne itis cunrenet finance al year. CT 
Financial be permitted to omit filing its comparative 
financial statements for financial years ended at any 


Ga) 


time em es Etsy to the effective date of the 
Reorganization, provided that “Cr "“ Vinanciart fies 
appropriate comparative financial information of 
Canaday [rusico, and 


for *greater ‘certainty ‘witheerespect to sthe, deliveny 
requirements (off section eSihorrthei Ace, the 7iynancral 
statements delivered by CT Financial pursuant to 
section 78 *tshadl1." be: (those financial statements 
permitted to be filed by this Order. 

th 
DATED at Toronto this | ) day of November, 198/7. 





Headnote 


Reorganization providing minority shareholders of A with 
Same ownership interest in B on a consolidated basis - 
trade oDy Bette “former shareholders of A Snot@subject oto 


Sect Home e224 sand Gol ototmithe Act e-eihirst <trade® by eforner 
Shareholders jotitAreim theim iharesii-of “B inot? subjigcth to 
sect liomsie2aurand as 22 ofamthe Act s-28 permitted «ort tile 


comparative financial’ statements of «A for interim: and 
annual periods prior to the reorganization. 
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Ontario 
Ontario 416/963- Suite 1800, Box 55 
2 20 Queen Street West 
Securities Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
NORTH AMERICAN VAN LINES, INC. 


RULING 
CSubsection 730) 


UPON the application of North American Van Lines, Inc. 
("NAVL") to the Ontario Securities Commission (the “Commission"™) for 
a ruling “pursuant to subsection /3()) of the Securities Act; K.5.0. 
1980, c. 466, as amended (the: “Act™) “that “certain trades “and 
distributions in respect of the North American Van Lines, Inc. 
Employee Savings Plan and Trust ("NEST") are not subject to section 
2a-O0t D2°oOt “che Acts 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON NAVL having represented to the Commission that: 


l. NAVL is incorporated under the laws of the State of Delaware 
and is not a reporting issuer under the Act; 


2. NAVL has an authorized, and issued and outstanding, share 
capital of 1000 common shares, all of which were purchased on 
June 21, 1985 by Norfolk Southern Corporation (“Norfolk”) from 
PepsiCo, Inc.. (Pepsico’ ): 


as the common stock of Norfolk and capital stock of PepsiCo are 
listed for trading on the New York Stock Exchange, and both 
corporations are subject to all informational requirements of 
The Securities Exchange Commission (the “SEC") pursuant to the 
Securities Exchange Act of 1934; 


Sasn ener 


4. NAVL proposes to permit up to five employees of NAVL, or of 
ftsmartiliates,; resident in Ontario to participate in NEST: 


5. NEST is currently offered in the U.S.A. pursuant to a Form S-8 
Registration Statement filed with the SEC effective October 
21, 1985 and amended by filing dated December 2, 1986; 


6. NEST allows eligible employees of NAVL or its affiliates (the 
“Eligible Employees") to save a portion of their salary on a 
tax-favoured basis through investment in common stock of 
Norfolk (and formerly in the capital stock of PepsiCo), or in 
an income fund, a money market fund or an equity fund; 


IPE NEST is administered by the Board of Directors of NAVL (the 
“Plan Administrator") which has appointed a trustee (the 
“Trustee”~) to deal with theisoffered ‘securities in accordance 
with instructions of the Eligible Employees under NEST; and 


8. there are currently 2,445 Eligible Employees of which 954 
actually participate in NEST; 


AND UPON being satisfied that to do so would not be 
prejudicial to the public interest; 


IT IS RULED pursuant to subsection 73(1) of the Act that any 
trade or distribution in securities by or to an Eligible Employee 
resident in Ontario, or by or to NAVL, the Plan Administrator and 
the Trustee of NEST on behalf of any Eligible Employee resident in 
Outariogelarising owt the» operations) of NEST, sis “not. usubject to 
sections 24 or) 52 of the Act, provided that: 


A. such trade or distribution is made in full compliance with all 
applicable federal and state securities legislation of the 
Ues.As; ; 

Be NAVL will deliver to Eligible Employees resident in Ontario 


all disclosure material. relevant to NEST required to be sent 
to Eligible Employees in the United States pursuant to federal 
and state securities legislation of the U.S.A.; and 

C. the number of Eligible Employees resident in Ontario 


participating in NEST is not more than 5. 


DATED at Toronto this “S— day of December, 1987. 





HEADNOTE 

Subsection 73(1) - Various trades and distributions pursuant-to 
employees savings and investment plan established through a trust by 
a Delaware corporation not subject to section 24 or 52 of Securities 
Act respecting de minimis number of eligible employees resident in 
Ontario. 


STATUTES CLTED 
Securities@Act, RsS. 0s 9S0 jae. 4o6ureastans 25s. 24, 452 eo, 


Securities and Exchange Act, 1934. 





Ontario 





Ontario 416/963- Suite 1800, Box 55 


Securities 20 Queen Street West 
Toronto, Ontario 


Commission M5H 3S8 


Telex 06217548 
IN? THE (MATTER OF..THE sSECURLITES; ACT, TDX 76 


R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
C.M. OLIVER AND COMPANY LIMITED 


RULING 
Subse ceiion= 73@1)) 


URON ‘the application “the “Application”) of C.M. Oliver and 
Company Limited ("Oliver") to the Ontario Securities Commission (the 
“Commssion®)? forw alorulding: pursuant’) tos subsection 73(1)s ofsethe 
Securities Act; R.$<.0. 1980, c. 466, as amended (the “Act’) eto exempt 
Oliver from section 24 of the Act which would otherwise require Oliver 
to be registered as an underwriter in Ontario in connection with a 
distribution of securities in Ontario (the "Offering") pursuant to a 
prospectus (the “Prospectus”") of Pan Union Petroleum Corporation CO Pan 
Unions) sottering units in the “capital of Pan Union, each «nit 
consisting of 200 Class A Common shares, 450 Class B Convertible 
flow-through shares and an estimated $1,380 principal amount of 
Convertible Debentures; 


AND UPON reading the Application and the recommendation of staff 
of the Commission; 


AND UPON Oliver having represented to the Commission that: 


l. Oliver is acting as an agent on behalf of Pan Union to obtain 
subscriptions for securities offered pursuant to the Prospectus, 


De Oliver is not registered as an underwriter in the Province of 
Ontario but is currently registered as an investment ‘ealer 
pursuant to the requirements of ther Sacurities: Act (Bratreh 
Columbia) $.B.C. 1985, c.83 (the “British Columbia Act). 


3% by virtue of subsection 13(2)(a) of the Regulation to the British 
Columbia Act, Oliver is, as an investment dealer, deemed to be 


rezistered as an underwriter in Britisn Columbia; 


eeee 2 


Oliver is not in default of any of the provisions of the British 
Columbia Act or the Regulation made thereunder ; 


Oliver is a member of the Vancouver Stock Exchange, the Alberta 
Stock Exchange, the Montreal Exchange and the Investment Dealers' 
Association of Canada; 


Oliver satisfies the capital and bonding or insurance 
requirements contained in sections 22 and 23 of the Regulation 
made under the British Columbia Act and has acted as an 
investment dealer in British Columbia for approximately 80 years; 


Oliver will distribute the securities offered under’ the 
Prospectus through a _ sub-agent or sub-agents registered as 
underwriters in the Province of Ontario, as contemplated by 
Poliicys ~5.1';) and) twill, Jappoimee EC) , Servitees Sainces. © FC): “of 
Suite 4100, Toronto-—Dominion Bank Tower, Toronto-Dominion Centre, 
Torontes: Outanio, SM5K BiGiyzaie: sts Macent for service in “the 
Province: of Ontariov arid wilWieA fori itheMapurpese: of JOntario 
investors exercising any rights granted to them under the Act, 
attormm €o the jurisdiction, of the) Province. of Ontario: and 


Pan. Union ais -a British ColumbiaWeorporation which Gs, eter «the 
purposes of Policy 5.1), ¢a nou—Ontarntosicsuer ; 


AND UPON the Commission being of the opinion that it would not 


be prejudicial to: the public interest to do so: 


LEGLS RULED pursdantstousubsection 73( 1) of the vAchethat Oliver 


may act as the agent of Pan Union in connection with the Offering 
without complying with section 24 of the Act provided that: 


Ae 


Oliver uses and the Prospectus, discloses that it will use an 
agent or sub-agents' registered under the Actas underwriters to 
distribute the securities offered by the Prospectus in Ontario; 


the Prospectus discloses that for the purpose of any subscriber 
resident in Ontario who wishes to exercise his statutory rights 
against Oliver, FC has been appointed as~- Oliver’s! agent, for 
service in) Ontario “and that Oliver” ‘has attorned to “the 
jurisdiction of Ontario with respect to such claims; and 


Oliver continues to be registered in British Columbia as an 
investment dealer not in default of any provisions of the British 
Columbia Act or the regulations passed thereunder. 

Alaa 


DATED at Toronto this —> day of December, 1987. 





Headnote 

Non-Ontario issuer using subscription agent registered in Alberta but 
not Ontario - Agent signing prospectus certificate and using Ontario 
registrants as sub-agents -— Ruling exempting agent from section 24. 
Statutes Cited 


Securities™Acts R.S<0.) 1980) ic.) 466, as am. ss. 24, 73% 


Policies Cited 





OSC. Poltéey* 5.ipeltem 2: 


granted December 9, 1987, Equion Securities Limited and 1987 
Tap-LIf Mineral Exploration Limited Partnership and Tap Capital 
Corp. granted November 2, 1987, Kingwel Securities Limited and 
MIG -O1l °& Gas Flow-Through Bimited Partnership — L9S0, Uctober 
LG, “Yor OSCR 7904. 


AND UPON the Commission being satisfied that to do so would not 
be prejudicial -Co™tne public Intereaim, 


IT IS ORDERED pursuant to section 208 of the Regulation that the 
Agent be and it is hereby exempted from the requirement provided for in 
clause 199(1)(b) of the Regulation in connection with the distribution 


by it of the Units under the Prospectus. 


DATED at Toronto this XN — day of December, 1987. 


A itecl? wet Wag, 


Headnote 
Registrant relieved of co-underwriter requirement in clause 199(1)(b) 
of the Regulation provided that prospective investors receive copy of 


policy statement required to be filed with Commission under subsection 
198C1) of the Regulation. 


Regulations Cited 


Regulation 910 of Revised Regulation of Ontario, 1980 under Securities 
ACE. Be SeOe dA DOS BOmE4 OO. aoe alle, BSc 95 eel OOCd 208. 


Orders Cited 


Galcor Capital Corporation and Diversiflow Resources Limited 
Partnership XI granted December 9, 1987. 


Equion Securities Limited and 1987 Tap III Mineral Exploration Limited 
Partnership and Tap Capital Corp. granted November 2, 1987. 


Kingwel Securities Limited and MTC Oil & Gas Flow-Through Limited 
Partnership - 1986, October 16, 1987, OSCB 5954. 





Ontario 


Ontario 416/963- Suite 1800, Box 55 

x 20 Queen Street West 
Securities Toronto, Ontario 
Commission M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT 
R.S.O. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF 
GOLDEN DAY EXPLORATIONS AND COMPANY, LIMITED PARTNERSHIP © 
AND GOLDEN DAY MINING EXPLORATION INC. 


RULING 
(Subsection 73(1)) 


UPON the application of Golden Day Explorations and Company, 
Limited Partnership and Golden Day Mining Exploration Inc. 
(collectively the “Issuers") for a ruling pursuant to subsection 73(1) 
of the Securities Act, R.S.0. 1980; ce. 466, as amended (the “Act™) that 
the first trade in certain securities of Golden Day Mining Exploration 
Inc. issued as a consequence of the after-described transactions is not 
subject to sections 24 and 52 of the Act; 


AND UPON reading the application and the recommendation of the 
staff of the Commission; 


AND UPON it being represented by the Issuers to the Commission 
that: 


l. Golden Day Mining Exploration Inc. ("Golden") was incorporated on 


December 12, 1986 under the provisions of the Quebec Companies 
Act: 


2e Golden Day Explorations and Company, Limited Partnership (the 


“Partnership") was formed on December 15, 1986 under the laws of 
the Province of Quebec; 


3.6 the Issuers are reporting issuers under the Act and neither is on 


the list of defaulting reporting issuers maintained pursuant to 
subsection 71(9) of the Act; 


mM 


4. the Issuers obtained a receipt on June 2, 1987 under section 60 of 
the Act for a prospectus dated June 1, 1987 offering units 
("Units") to subscribers, each Unit consisting of one partnership 
unit of the Partnership and 500 Class A Warrants and 500 Class B 
Warrants of Golden; 


Se pursuant to the offering the Partnership has entered into 
Exploration Agreements with Public Exploration Companies and these 
companies will issue flow-through shares to the Partnership in 
consideration for the Partnership incurring Canadian Exploration 
Expense qualifying for Mineral Exploration Depletion Allowance; 


66 on or about April 1, 1988, all of the assets of the Partnership, 
including the flow-through shares, will be transferred to Golden 
in exchange for Common Shares of Golden; 


is within 30 days of the asset transfer the Partnership will 
distribute the Common Shares of Golden to the limited partners of 
the Partnership and the Partnership will be wound up; and 


8. at the time of the distribution of the Common Shares of Golden to 
the limited partners as described in paragraph 7 above Golden will 
not have been a reporting issuer for at least 12 months as 
prescribed by clause 71(5)(a) of the Act; 


AND UPON the Commission being satisfied that to so rule would not 
be prejudicial to the public interest; 


NOW THEREFORE IT IS RULED pursuant to subsection 73(1) of the Act 
that the first trade in Common Shares of Golden acquired by limited 
partners of the Partnership as a consequence of the proposed 
distribution of such shares to the limited partners by the Partnership 
is not subject to sections 24 and 52 of the Act provided that: 


Ci) such first trade is not a distribution as defined in subparagraph 
(iai) of paragraph | of subsection 1(1) of the Act; 


(ii) no unusual effort is made to prepare the market or create a 
demand for such security and no extraordinary commission or 
consideration is paid in respect of such trade; and 


(iii) at the time of the trade, Golden is a reporting issuer not in 
default of any requirement of the Act or the Regulation made 
thereunder. j 


| Wa 
DATED 2b Toronto this a day of December, 1987. 





Headnote 
Limited Partnership offering units comprised of share purchase warrants 
and. partnership interests °= partnership, , interests | automatically 


exchanged for further shares —- s. 71(5) hold period on first trade of 
shares abridged subject to conditions. 


Statutes Cited 


securities Act, Rw5.0- 1950. cun460, acmams piss. 024 AS 2eesOG1 is 


CHAPTER THREE — NIL 
(REASONS: DECISIONS/ORDERS/RULINGS ) 


CHAPTER FOUR 
(CEASE TRADING ORDERS, TEMPORARY, RESCINDING, EXTENDING) 





Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
au eR 20 Queen Street West 
Securities valeurs mobilieres TomienOntane 


Commission de l'Ontario MSH 3S8 


Telex 06217548 
TDX 76 


[Ne THESMATLERS OF THE SECURTLILES AU, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF CALGROUP GRAPHICS CORPORATION LIMITED 





WHEREAS by Notice of Hearing dated November 30, 1987, a hearing by 
the Ontario Securities Commission (the "“Commission") into this matter was 
commenced on December 7, 1987 at 11:00 o'clock in the forenoon and at 
that time a request for an adjournment was made by Calgroup Graphics 
Corporation Limited ("Calgroup") ; 


AND WHEREAS Commission staff have requested that a Temporary Cease 
Trade Order pursuant to section 123(3) of the Act, that all trading in 
securities of Calgroup should cease forthwith until the hearing in this 
matter is completed; 


AND WHEREAS counsel for Calgroup appeared and consented to a Temporary 
Cease Trade Order being made; 


AND WHEREAS the Commission is satisfied that an adjournment of the 
hearing is required and that it is in the public interest to issue a 
Temporary Cease Trade Order; 


11. 1S ORDERED thats all- trading, in, securities of Calgnoup shall.cease 
forthwith until the hearing in this matter is completed; 


AND IT IS FURTHER ORDERED that the hearing be adjourned to December 
Vip (eei- at ii OU" 22m. 


DATED at Toronto, this 7th day of December, 1987. 











Ontario Commission des 416/963- EHR aa eae 
Securities valeurs mobiliéres Toronto, Ontario 


Commission de |’Ontario M5H 3S8 


Telex 06217548 
TDX 76 


IN THE MATTER OF THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF COMAPLEX 
RESOURCES INTERNATIONAL LTD. 


OF (RIAIDViEY IR 
(Section 123) 


WHEREAS it has been represented to the Ontario Securities 
Commission (the "Commission") by the staff of the Commission that 
certain trades in the securities of Comaplex Resources International 
Ltd. ("Comaplex") appear to be in contravention of Part XIX of the 
Securities Act, R.S.0. 1980, Chapter 466, as amended (the "Act") and 
certain other sections of the Act; 


AND WHEREAS in the opinion of the Commission the length of time 
required for a hearing could be prejudicial to the public interest; 


IT IS ORDERED pursuant to subsection 123(3) of the Act that all 
trading In securities of Comaplex shall cease forthwith for a period of 
fifteen days from the date hereof. 


DATED at Toronto this | day of December, 1987. 


Y tien hap h Wade 








Ontario Commission des 416/963- Suite 1800, Box/C.P. 55 
ar Tne 20 Queen Street West 
Securities valeurs mobilieres Tolono. Ontario 


Commission de /’Ontario MSH 3S8 


Telex 06217548 
TMDXe7S 


IN THE MATTER OF, THE SECURITIES ACT, 
R.S.0. 1980, CHAPTER 466, AS AMENDED 


AND 


IN THE MATTER OF THE STATUTORY POWERS 
PROCEDURE ACT, R.S.0. 1980, CHAPTER 484 


AND 


IN THE MATTER OF DISCOVERY INTERNATIONAL LIMITED, 
ARGON FINANCIAL CONSULTANTS INC., AND 
HOLLY-MARK DISTRIBUTORS INC. 


ORDER 
(Section 123 of the Securities Act) 
(Section 21 of the Statutory Powers Procedure Act) 


WHEREAS on the 12th day of June, 1987, the Ontario Securities 
Commission (the "Commission") ordered pursuant to section 123 of 
the Securities Act, R.S.0. 1980, Chapter 466 as amended (the 
"Act") that all trading in securities of Discovery International 
Limited ("Discovery"), Argon Financial Consultants Inc. ("Argon") 
and Holly-Mark Distributors Inc. ("Holly-Mark") consisting of the 
sale of licences and the entering into of marketing agreements 
with respect to a Christian Bible product called "Enhancement" 
shall cease forthwith for a period of 15 days from the date of the 
order (the "Temporary Order") ; 


AND WHEREAS by Notice of Hearing dated June 23, 1987, a 
Hearing by the Commission into this matter was commenced on June 
26, 1987 at 9:30 o'clock in the forenoon and at the request of 
Discovery, Argon, and Holly-Mark was adjourned to October 5, 1987 
at 10:00 o'clock in the forenoon and at the request of Discovery, 
Argon, and Holly-Mark was adjourned to October 26, 1987 at 10:00 
o'clock in the forenoon and at the request of Discovery, Argon, 
and Holly-Mark was adjourned sine die to be brought on by either 
party on reasonable notice to the other and by notice dated 
Novembver 6, 1987 was brought on by Commission staff on November 
LO 987): 


AND WHEREAS on the 9th day of November, 1987, the Commission 
ordered pursuant to section 123(3) of the Act that all trading in 
securities of Discovery and Argon shall cease forthwith for a 
period of 15 days from the date of the order and pursuant to 
section 124(2) of the Act that the exemptions contained in 
sections 34, 71, 72 and 88 of the Act shall not apply to Discovery 
and Argon for fifteen days from the date of the Order (collectively 
the "Temporary Order #2"); 


AND WHEREAS by a Notice of Hearing dated the 6th day of 
November, 1987 and returnable on November 19, 1987, Commission 
staff served a notice of its intention to bring on for hearing the 
Temporary Order and to bring on for hearing the Temporary Order #2 
and to consolidate the hearing of the orders; 


AND WHEREAS the Commission ordered on November 19, 1987 that 
the hearings concerning the Temporary Order and the Temporary 
Order #2 shall be consolidated and the evidence taken to date 
Shall be taken as read in respect of the Temporary Order and the 
Temporary Order #2 and the matter shall proceed on the basis that 
there will be one hearing and further ordered that the Temporary 
Order and the Temporary Order #2 should be extended until December 
3, 1987 and further ordered that the Hearing be adjourned peremptorily 
to December 3, 1987 at 10:00 a.m. 


AND WHEREAS the Commission was unable to hear this matter on 
December 3, 1987. 


IT IS ORDERED that the Temporary Order and the Temporary 
Order #2 shall be extended until December 8, 1987; 


AND IT IS FURTHER ORDERED that the neat 10g be adjourned to 


December 8, 1987 at 10:00 a.m. " z 
—_——s > 
DATED at Toronto, this Ben day of December, 1987. 








fo bad MiICromedia Limitec 
158 Pearl Street 
Toronto, Ontario 
M5H 1L3 
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